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The Baltimore and Ohio Railroad Company
Amended and Restated Finance Agreement and
Amendment Dated as of March 1, 1983
50 Cabooses and 38 Hopper Cars

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's

rules and regulations thereunder, as amended, I enclose
herewith on behalf of The Baltimore and Ohio Railroad

Company for filing and recordation counterparts of the
following document:

Amended and Restated Finance Agreement and Amend-
ment ("Amendment"), dated as of March 1, 1983, among The
Baltimore and Ohio Railroad Company, as Railroad, Mercan-
tile-Safe Deposit and Trust Company, as Agent, and the
parties named in Schedules A and B thereto.

The Amendment amends a Conditional Sale Agreement
dated as of September 15, 1980, previously filed and

recorded with the Interstate Commerce Commission on October
30, 1980, at 10:40 a.m., Recordation Number 12373.

The amendments to the Conditional Sale Agreement
are set forth on pages 16 through 18 of the Amendment. The
enclosed counterparts are signed and acknowledged by each of
the present parties in interest to the Conditional Sale
Agreement. The other signature lines which appear in the
enclosed counterparts are not relevant for this purpose
since they apply only to the Restated Finance Agreement
which is not a document on file with the Commission.
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Please file and record the Amendment submitted
with this letter and assign it Recordation Number 12373-B.
e
Enclosed is a check for $50.00 payable to the
Interstate Commerce Commission for the recordation fee for
the Amendment.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

L awste V. Goodeid

Laurance V. Goodrich
as Agent for

The Baltimore and Ohio
Railroad Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.



Fnterstate Commeree Commission
l&u@ﬁmﬂm.;l@k 20423
OFFICE OF THE SECRETARY
Lauraﬁce V. Goodrich
Cravath, Swaine & Moore

One Chase Manhattan Plaza March 21, 1983 °
New York, N. Y. 10005 _

Dear Sivs

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 3/21/83Aat 3:15PM , and assigned re-
recordation number (s). 12373-R8

Sincerely yours,

/ /w % )7..( z./cw—(wzf/

Agatha L.4Mergehovich
Secretary

Enclosure (s)

SE-30
(7/79)



RECBIRATIT co%&73 -

INTERSTATE COMMERCE COMMHERH

[CS&M Ref. 2044-378C&H]

AMENDED AND RESTATED FINANCE AGREEMENT
AND
AMENDMENT

dated as of March 1, 1983,
Among

THE BALTIMORE AND OHIO RAILROAD COMPANY
Railroad,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
Agent,

THE PARTY NAMED IN SCHEDULE A HERETO,
Investor,

and

THE PARTIES NAMED IN SCHEDULE B HERETO,
Permanent Investors,

(Covering 50 Bay Window Cabooses and
38 100-ton Open Top Hopper Cars)

[Amending and restating the Finance Agreement and the

Conditional Sale Agreement, each dated as of September 15,
1980.]




AMENDED AND RESTATED FINANCE AGREEMENT
AND AMENDMENT, dated as of March 1, 1983,
among MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland corporation ("Agent"),
THE BALTIMORE AND OHIO RAILROAD COMPANY, a
Maryland corporation ("Railroad"), and the
PARTY NAMED IN SCHEDULE A HERETO (severally
"Investor" and collectively, together with
its successors and assigns including the
Permanent Investors, "Investors", "each
Investor" or "any Investor") and the PARTIES
NAMED IN SCHEDULE B HERETO (severally
"Permanent Investor" and collectively,
together with their successors and assigns,
"Permanent Investors").

The Railroad has entered into a.conditional sale’
agreement dated as of September 15, 1980 ("CSA", a conformed
copy of which is attached hereto as Exhibit A), with each of
Fruit Growers Express Company and The Chessie Corporation
("Builders") for the purchase from the Builders of the new
railroad equipment referred to in the CSA ("Equipmenti);

The CSA provides, among other things, for the
payment by the Railroad to the Builders of the purchase
price of the Equipment ("CSA Indebtedness") plus interest on
the unpaid balance thereof in installments.

The Agent has acquired the right, title and
interest of each of the Builders in and to the CSA and the
right, title and interest in and to the Equipment covered
thereby for a consideration equal to the CSA Indebtedness
thereunder and upon other terms and conditions as set forth
in the Agreement and Assignment dated as of September 15,
1980 ("Assignment", a conformed copy of which is attached
hereto as Exhibit B), between the Agent and each of the
Builders.

The CSA and the Assignment were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on October 30, 1980, at 10:40 a.m., Recordation No. 12373,

The parties to the CSA and the Assignment entered
into a Supplemental Agreement dated as of October 30, 1980,
to the CSA and the Assignment ("Supplement", a conformed
copy of which is attached hereto as Exhibit.C). The
Supplement was filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303 on November 7, 1980, at
2:35 p.m., Recordation Number 12373-A. Henceforth, all



references to the CSA and the Assignment shall be deemed to
be to the CSA and the Assignment as so supplemented.

All the Equipment has heretofore been purchased
under the CSA, the Builders have been paid in full for the
Equipment and the Railroad and the Agent, through the
Assignment, are now the only parties in interest to the CSA.

Oon the Take Out Date hereinafter defined, the
Investor will hold CSA Indebtedness evidenced by a certifi-
cate of interest, in the principal amount shown opposite its
name in Schedule A hereto, which CSA Indebtedness the
Investor intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Investor on the Take Out Date.

The parties hereto desire to amend and restate
the original Finance Agreement dated as of September 15,
1980, and to amend the CSA, as herein set forth.

NOW, THEREFORE, in consideration of the foregoing
and of the mutual covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions hereof,
(a) each Permanent Investor will pay to the Agent, in
immediately available funds, not later than 11:00 a.m.,
Baltimore time, on March 22, 1983 ("Take Out Date"), an
amount equal to the amount of the commitment set forth
opposite such Permanent Investor's name in Schedule B hereto
and (b) the Railroad will pay to the Agent, in immediately
available funds, not later than 11:00 a.m. Baltimore time,
on the Take Out Date an amount equal to the unpaid interest
on the outstanding CSA Indebtedness accrued to the Take Out
Date. ' '

In the event that the Agent does not in fact
receive all the funds to be paid to it as provided in the
preceding paragraph in a timely fashion on March 22, 1983,
the Take Out Date may be postponed by the Agent for up to
three business days, in which case the Agent may invest all
funds actually received in the Federal Funds Market or
similar securities designated by the Railroad (any income
therefrom and ‘any loss therefrom to be for the account of
the Railroad), but funds received from any Permanent
Investor in a timely fashion on March 22, 1983, will bear
interest from the date so received at the rate of 12% per
annum.



All payments to be made hereunder by the Permanent
Investors to the Agent shall be wired to Mercantile-Safe
Deposit and Trust Company, Baltimore, Maryland, for credit
to its Corporate Trust Department Account No. 08246-5 with
advice that the deposit is "Re: B&0O 3/1/83".

Subject to the terms and conditions hereof, upon
payment to the Agent on the Take Out Date of the amount to
be paid by each Permanent Investor and by the Railroad
pursuant to this Paragraph 1, on the Take Out Date the Agent -
will pay to the Investor an amount equal to the unpaid CSA
Indebtedness held by the Investor (as shown on Schedule A
hereto) plus accrued and unpaid interest thereon; and the
Investor, simultaneously with the payment to it of such
amount, will, without recourse, representation or warranty,
surrender its certificate of interest to the Agent for
cancelation.

Upon payment to the Agent of the amount required
to be paid by a Permanent Investor pursuant to this Para-
graph 1 on the Take Out Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the nominee or
nominees of such Permanent Investor or to the office of the
custodian for such Permanent Investor) a certificate or
certificates of interest substantially in the form annexed
hereto as Schedule C, dated as of the Take Out Date.

_ Each Investor, against payment to it of all
amounts payable under any certificate of interest delivered
to it pursuant to this Agreement, will surrender such
certificate of interest to the Agent.

The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
days on which banking institutions in Baltimore, Maryland,
or New York, New York, are authorized or obligated to be
closed. All interest under this Agreement shall be cal-
culated on the basis of a 360-day year of twelve 30-day
months. If any date for payment hereunder or under the CSA
is not a business day, such payment may be made on the first
‘business day next succeeding such date.

The parties hereto agree that, subject to the
payment by the Permanent Investors and by the Railroad of
the amounts to be paid pursuant to this Paragraph 1 and the
receipt by the Investor of the amount due it pursuant to
this Paragraph 1, from and after the Take Out Date (a) the
Investor hereby transfers and assigns to the Permanent



Investors all its right, title and interest in and to its
CSA Indebtedness (but the Investor will retain any indemni-
fication to which it is entitled under the CSA), (b) the
Finance Agreement shall be amended and restated and the CSA
shall be amended as set forth herein, and (c) unless the
context otherwise requires, the terms "CSA" and "Assign-
ment", as used in this Agreement, the CSA and the Assignment
(collectively, "Finance Documents"), shall mean, respect-
ively, the CSA and the Assignment, each as amended hereby,
and the term "Finance Agreement" as used in any of the
Finance Documents, other than this Agreement, shall mean
this Agreement.

All transactions pursuant hereto which shall occur
on the Take Out Date shall be deemed for purposes of this
Agreement, the CSA and the Assignment to have occurred
simultaneously.

2. The Agent will hold the rights under the CSA
acquired under the Assignment and the security interest in
the Equipment in trust for the benefit of the Investors in
accordance with their respective interests therein as such
interests shall from time to time appear, but without
priority of one over the other. It is expressly agreed that
the obligations of the Agent hereunder as such holder and
with respect to the payments to the Investors to be made by
the Agent are only those expressly set forth herein.

3. The Railroad represents and warrants to the
Investor, the Permanent Investors and the Agent as follows:

(a) It is a corporation duly organized, validly
existing and in good standing under the laws of the
State of Maryland and is duly qualified to do business
in and is in good standing in such other jurisdictions
in which its business and activities require such
qualification.

(b) It has full corporate power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
deliver this Agreement and the CSA ("Railroad
Documents"), and to fulfill and comply with the terms,
conditions and provisions thereof.

(c) The Railroad Documents have been duly
authorized, executed and delivered and, assuming due
authorization, execution and delivery thereof by the
other parties thereto, constitute legal, valid and
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binding agreements, enforceable against it in
accordance with their terms.

(d) There are no actions, suits or proceedings
(whether or not purportedly on its behalf) pending or
(to its knowledge) threatened against or affecting it
or any of its property rights at law or in equity or
before any commission or other administrative agency
which could materially and adversely affect its
condition (financial or otherwise) or its ability to
perform its obligations under the Railroad Documents
and it is not to its knowledge in default with respect
to any order or decree of any court or governmental
commission, agency or instrumentality.

(e) It is not a party to any agreement or
instrument or subject to any charter or other corporate
restriction materially and adversely affecting its
business, operations, property, assets or condition -
(financial or otherwise).

(f) It has not directly or indirectly offered or
sold any of the CSA Indebtedness to, solicited offers
to buy any of the CSA Indebtedness from, or otherwise
approached or negotiated in respect of the purchase or
sale or other disposition of any of the CSA Indebted-
ness with, any person so as to bring the sale of the
CSA Indebtedness within the provisions of Section 5 of
the Securities Act of 1933. It will not offer any CSA
Indebtedness to, or offer to buy any thereof from, or
approach or negotiate with any other person in respect
thereof, so as to bring the sale of the CSA Indebted-
ness within the provisions of Section 5 of said Securi-
ties Act.

(g) It has furnished to the Investor and each
Permanent Investor its audited consolidated balance
sheet as of December 31, 1981, and the related consoli-
dated statements of income and retained earnings for
the year then ended, and its unaudited consolidated
balance sheet as of September 30, 1982, and the related
unaudited consolidated statement of income and retained
earnings for the nine-month period then ended. Such
financial statements are in accordance with its books
and records and have been prepared in accordance with
generally accepted accounting principles, applied on a
consistent basis throughout the periods covered
thereby. The financial statements present fairly its
financial condition at such dates and the results of



its operations and changes in its financial position
for such periods. There has not been any material
adverse change in its assets, liabilities, business or
condition (financial or otherwise) since September 30,
1982, except that the adverse economic factors
described in its Form 10-Q for the quarter ended
September 30, 1982, have continued and the Railroad
expects to report an after tax loss of approximately
$3,200,000 for 1982.

(h) Neither the execution and delivery of the
Railroad Documents nor the consummation of the
transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions
thereof will conflict with or result in a breach of any
of the terms, conditions or provisions of (i) its
charter or By-laws, (ii) any law or any regulation,
order, injunction or decree of any court or govern-
mental instrumentality or (iii) any bond, debenture,
note, mortgage, indenture, agreement or other instru-
ment to which it is now a party or by which it or its
property may be bound, or constitute (with notice or
lapse of time or both) a default thereunder, or result
in the creation or imposition of any lien, charge,
security interest or other encumbrance of any nature
whatsoever upon any of its property or upon the
Equipment pursuant to the terms thereof, except as
contemplated by the CSA and the Assignment.

(i) No mortgage, deed of trust, security interest
or other lien of any nature whatsoever now in existence
which now covers or affects or which may hereafter
cover or affect any of its property or interest therein
now attaches or hereafter will attach to the Equipment
or in any manner affects or will affect adversely the
right, title and interest of the Agent therein, except
as contemplated by the CSA and the Assignment.

(3j) No authorization or approval from any govern-
mental or public body or authority of the United States
of America or of any of the states thereof or of the
District of Columbia is necessary for the execution,
delivery and performance of the Railroad Documents.

(k) It has filed all foreign, Federal, state and
local tax returns which are required to be filed and
has paid or made provisions for the payment of all
taxes which have or may become due pursuant to said
returns or pursuant to any assessment received by it,
other than taxes which are being contested in good
faith and as to which it has established adequate
reserves.



(1) It is not entering into the Railroad
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any
arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, the Investor, any Permanent
Investor or the Agent in its individual capacity is a
party in interest, all within the meaning of the
Employee Retirement Income Security Act of 1974
("ERISA").

(m) It is not in default, and no event has
occurred which with notice or lapse of time or both
would be a default under any of the terms, conditions
or provisions of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which it is
a party or by which it or its property may be bound,
nor of any law or any material regulation, order,
injunction or decree of any court or any governmental
instrumentality.

(n) All the Equipment is in good order, condition
and repair, ordinary wear and tear excepted, suitable
for use in interchange and has been maintained as
required by Article 9 of the CSA.

(o) The Railroad is not in default on any of its
financial obligations and neither the Railroad nor any
of its predecessor companies has defaulted on any
financial obligation within the five years next
preceeding the date hereof.

(p) On or before the Take Out Date, this Agree-
ment will have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303, and
such filing will protect the Agent's interest in and to
the Equipment and no other filing or recording (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect the
interests of the Agent under the CSA in and to the
Equipment in the United States of America.

4. Each Permanent Investor represents to the
Railroad, the Agent, the Investor and each other Permanent
Investor as follows:

(a) Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment or for one or more separate



accounts maintained by it and not with a view to, or
for sale in connection with, the distribution of the
same, nor with any present intention of distributing or
selling the same; provided, however, that the
disposition of its property shall at all times be
within its control.

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account”, all as
defined in ERISA, unless such separate account is
exempt from the prohibited transactions rules of ERISA.

(c) Such Permanent Investor represents that it
has full power and authority to execute and deliver
this Agreement and to carry out its terms.

Each Permanent Investor hereby agrees that any
transfer or assignment of all or any part of such Permanent
Investor's respective interest in the CSA Indebtedness shall
be to an institutional investor which has no interlocking
directorates with the Railroad.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSa
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be promptly prepared and delivered to
such Permanent Investor an appropriate agreement, to be
entered into among such Permanent Investor, such transferee
and the Agent, evidencing such transfer upon the terms
hereof.

5. The obligation of each Permanent Investor to
make payment to the Agent pursuant to Paragraph 1 hereof and
the obligation of the Agent to make payment to the Investor
on the Take Out Date pursuant to Paragraph 1 hereof shall be
subject to the receipt by the Agent on or prior to the Take
Out Date of the funds to be paid to it by the Railroad
pursuant to Paragraph 1 hereof and of the following docu-
ments, dated on or not more than 10 days prior to the Take
Out Date:

(a) A complete and accurate set of all the
closing documents (which may be photocopies) delivered



to the Agent at each equipment closing pursuant to
Section 4 of the Assignment.

(b) An opinion of Messrs. Cravath, Swaine &
Moore, special counsel for the Permanent Investors and
the Agent, to the effect that:

(i) this Agreement, assuming due authori-
zation, execution and delivery by each Permanent
Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument, enforceable in accordance with
its terms;

(1ii) the Assignment has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the
Assignment and the Agent has a valid security
interest in the units of Equipment, and such
units, at the time of delivery thereof to the
Railroad under the CSA, were free from all claims,
liens, security interests and other encumbrances
(other than those created by the CSa);

(v) this Agreement, the CSA and the Assign-
ment have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303,
and no other filing or recording (or giving of
notice) with any other Federal, state or local
government 1is necessary in order to protect the
rights of Agent therein or in the Equipment in any
state of the United States of America;

(vi) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performance of
this Agreement, the CSA and the Assignment;



(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
CSA, the Assignment or any certificate of interest
delivered pursuant hereto under the Securities Act
of 1933, as in effect on the date of such opinion,
or to gualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939, as in effect on the
date of such opinion;

(viii) the legal opinion referred to in sub-
paragraph (c) of this Paragraph 5 is satisfactory
in form and scope to said special counsel and that
in their opinion the Permanent Investors, the
Agent and they are justified in relying thereon;

and as to such other matters incident to the transactions
contemplated by this Agreement as the Permanent Investors
may reasonably request. '

(c) An opinion of counsel for the Railroad, to
the effect set forth in subparagraphs (a), (b), (c),
(d), (e), (f) as to the first sentence, (h), (i), (3},
(1), (m) and (o) of Paragraph 3 hereof.

(d) A Certificate of an officer of the Railroad
to the effect that (i) the Railroad's representations
and warranties contained in this Agreement are true on
and as of the Take Out Date, with the same effect as
though made on such date, (ii) the Railroad is not
currently in default nor does a condition exist nor has
an event occurred which with the lapse of time and/or
the giving of notice would constitute a default under
this Agreement or the CSA, (iii) no tax liens
(including tax liens filed pursuant to Section 6323 of
the Internal Revenue Code of 1954, as amended) have
been filed and are currently in effect which would
adversely affect the security interest of the Assignee
in the Equipment, (v) no taxes, assessments or
governmental charges or levies are delingquent other
than those which are being contested in good faith and
which, in the opinion of the management of the
Railroad, have been adequately reserved against, and
(v) that there has been no material adverse change in
the business or financial condition of the Lessee since
September 30, 1982, except that the adverse economic
factors described in its Form 10-Q for the quarter
ended September 30, 1982, have continued and the
Railroad expects to report an after tax loss of
approximately $3,200,000 for 1982.



In giving the opinions specified in this Paragraph 5,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinion speci-
fied in subparagraph (b) of this Paragraph 5, counsel may
rely (i) as to authorization, execution and delivery by each
Builder of the documents executed by such Builder and, as to
title of such Builder to its Equipment, on the opinions of
counsel for such Builder contained in the set of closing
documents referred to in subparagraph (a) of this Paragraph
5 and (ii) as to any matter governed by the law of any
jurisdiction other than the State of New York or the United
States, on the opinions of counsel for the Builders or the
Railroad, as to such matter.

The Take Out Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

6. The Agent will accept all sums paid to it
pursuant to Article 8 of the CSA with respect to Casualty
Occurrences (as therein defined). So long as, to the actual
knowledge of the Agent, no event of default under the CSA
shall have occurred and be continuing, the Agent will apply
such sums (a) to the prompt pro rata prepayment of each of
the installments of the aggregate CSA Indebtedness remaining
unpaid (in proportion to the aggregate principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued on such
prepaid CSA Indebtedness from the last date to which such
interest was paid to the date of such prepayment, or (b)
toward the cost of other railroad equipment, all as provided
in said Article 8.

7. The Agent will accept payments made to it by
the Railroad pursuant to the CSA and the Assignment on
account of the principal of or interest on the CSA Indebt-
edness thereunder and, so long as, to the actual knowledge
of the Agent, no event of default under the CSA shall have
occurred and be continuing, will apply such payments
promptly to the payment to the Investors, first, of interest
payable to them on their respective interests in the
installments of CSA Indebtedness, and second, of their
respective interests in the installments of CSA Indebtedness
in the order of maturity thereof, until the same shall have
been paid in full. 1If, to the knowledge of the Agent, an
event of default under the CSA shall have occurred and be
continuing, all moneys held by or coming into the possession
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of the Agent which, under the provisions of the CSA, are
applicable to the payment or prepayment of the CSA
Indebtedness or interest thereon (including, without
limitation, the net proceeds of any repossession and sale or
lease of any unit of the Equipment after deduction of all
expenses, including reasonable counsel fees, incurred by the
Agent in connection with such repossession and sale or lease
and otherwise hereunder in connection with the CSA and the
Assignment which shall not theretofore have been reimbursed
to the Agent by the Railroad pursuant to the CSA) shall be
distributed promptly by the Agent pro rata among the
Investors in accordance with their respective interests in
the principal and interest on the CSA Indebtedness at the
time of such distribution and the Agent shall otherwise take
such action as is referred to in Paragraph 8 hereof.

The Railroad agrees to pay all amounts due
pursuant to this Agreement and the CSA on or before
11:00 a.m., Baltimore time, on the date due in Federal funds
or other immediately available Baltimore funds. All pay-
ments to be made by the Agent hereunder shall (subject to
timely receipt by the Agent of available funds) be made by
check mailed to the Permanent Investors on the date such
payment is due or, upon written request of any Permanent
Investor or as specified in Schedule B hereto, by bank wire
transfer of Federal funds or other immediately available
funds by 12:00 noon, Baltimore time, on the date such
payment is due to such Permanent Investor at such address as
may be specified to the Agent in writing.

, 8. So long as the Agent shall have no actual
knowledge that the Railroad is in default under this
Agreement or that an event of default or event which with
the lapse of time and/or demand or failure to take action
provided for in the CSA could constitute an event of default
thereunder shall have occurred and be continuing (any such
default, event of default or event being herein called a
"Default"), the Agent shall be entitled to use its
discretion with respect to exercising or refraining from
exercising any rights or taking or refraining from taking
any action which may be vested in it, or which it may be
entitled to assert or take, under the CSA, except as
otherwise specifically provided herein. The Agent shall
incur no liability hereunder in acting upon any notice,
certificate, warrant or other paper or instrument believed
by it in good faith to be genuine and signed by the proper
party or parties, or with respect to anything which it may
do or refrain from doing in the exercise of its best
judgment, or which may seem to it to be necessary or



desirable in the premises, except liability resulting from
its willful misconduct or negligence; provided, however,
that in case the Agent shall have actual knowledge of the
occurrence of a Default, the Agent shall notify the
Investors thereof promptly by registered mail and shall take
such action and assert such rights under the CSA as shall be
agreed upon by Investors holding interests totaling more
than 50% of the aggregate CSA Indebtedness then outstanding.
In case the Agent is required to take action hereunder, it
shall be indemnified by the Investors in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding against any liability or expense, including )
reasonable counsel fees, in connection with taking such
action or asserting such rights. So long as the Railroad or
any person controlling, controlled by or under common
control with the Railroad shall hold any interest in the CSA
Indebtedness, such interest shall be disregarded for
purposes of any direction of Investors to the Agent pursuant
to this Paragraph 8.

The Agent may consult with legal counsel of its
own choice and the Agent shall be under no liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel, so long as such opinion
relates to legal matters.

9. So long as any CSA Indebtedness shall be
unpaid, the Railroad will deliver to the Agent and to each
Investor, (i) as soon as practicable after the end of each
guarterly fiscal period in each fiscal year of the Railroad
and in any event within 45 days thereafter, copies of the
consolidated balance sheet of the Railroad and its consoli-
dated subsidiaries as of the end of each such quarter and
consolidated statements of income and surplus of the
Railroad and its consolidated subsidiaries for each such
quarter and (in the case of the second and third quarters)
for the portion of the fiscal year ending with such quarter,
setting forth in each case in comparative form the figures
for the corresponding periods in the previous fiscal year,
all in reasonable detail and certified as complete and
correct and prepared in accordance with generally accepted
accounting principles, subject to changes resulting from
year-end adjustments, by a principal financial officer of
the Railroad; (ii) if so requested in writing by any
Investor, as soon as available, the reports of the Railroad
filed with the Interstate Commerce Commission on Form R-1;
(iii) as soon as practicable after the end of each fiscal
year of the Railroad, and in any event within 120 days
thereafter, copies of the audited consolidated balance sheet



of the Railroad and its consolidated subsidiaries at the end
of such year, and audited consolidated statements of income
and of surplus of the Railroad and its consolidated
subsidiaries for such year, setting forth in each case in
comparative form the figures for the previous fiscal year,
accompanied by an opinion thereon of independent certified
public accountants of recognized national standing selected
by the Railroad that such consolidated balance sheet and
statements of income and surplus have been prepared in
accordance with generally accepted accounting principles;
(iv) if so requested in writing by any Investor, promptly
upon it becoming available, copies of any registration
statement or prospectus filed by the Railroad or any
consolidated subsidiary of the Railroad with any securities
exchange or with the Securities and Exchange Commission or
any successor agency; (v) immediately upon becoming aware of
the existence of a Default, written notice by registered
mail which specifies the nature of the Default and what
action the Railroad is taking or proposes to take with
respect thereto; and (vi) with reasonable promptness, such
other data, reasonably related to this transaction, as from
time to time reasonably may be requested by the Agent or any
Investor.

Within 120 days of the end of each fiscal year of
the Railroad, the Railroad will deliver to the Agent and to
each Investor a certificate of the President or Vice
President and Treasurer or an Assistant Treasurer of the
Railroad stating that the signatories have reviewed the
relevant terms of the CSA and the Assignment and have made,
or caused to be made under their supervision, a review of
the transactions or conditions of the Railroad and its
consolidated subsidiaries from the beginning of the
accounting period covered by the income statements being
delivered separately or therewith to the date of the
certificate and that such review has not disclosed the
existence during such period of any Default or if any such
Default existed or exists, specifying the nature and period
of existence thereof and what action the Railroad has taken
or proposed to take with respect thereto.

If a Default shall occur, the Railroad will permit
the Agent and any representatives of the Investors to
discuss the affairs, finances and accounts of the Railroad
with its officers and employees, all at such reasonable
times and as often as reasonably may be requested.

10. The Agent will promptly mail or deliver one
counterpart or copy of all notices, reports, statements or



documents received by it from the Railroad pursuant to this
Agreement, the CSA or the Assignment to each Investor.

11. All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by any
Investor shall be in writing signed by an officer, assistant
officer, manager or assistant manager of such Investor or
another person thereunto duly authorized by such Investor,
and the Agent may rely on any notice, instruction, direction
or approval so signed.

12. The Agent represents and warrants that it has
all necessary corporate authority to enter into this
Agreement and the Assignment and to execute and deliver the
certificates of interest. The Agent makes no representation
and assumes no responsibility with respect to (i) the
validity of the CSA or the Assignment or any certificate of
interest (except with respect to its own execution thereof)
or any of the matters covered thereby or (ii) the value of
or the title to the Equipment.

13. 1In the event of any dispute with respect to
the delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction.

14. All documents and funds deliverable hereunder
to the Permanent Investors shall be delivered or mailed to
them at their respective addresses set forth in Schedule B
hereto, or as any Permanent Investor may otherwise specify.

All documents deliverable hereunder to the Agent
shall be delivered to it at its address at P.0O. Box 2258
(Two Hopkins Plaza, if by hand), Baltimore, Maryland 21203,
Attention of Corporate Trust Department, or as the Agent may
otherwise specify.

All documents and funds deliverable hereunder to
the Railroad shall be delivered to it at its address at 100
North Charles Street, Baltimore, Maryland 21201, Attention
of Treasurer.



15. The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving written
notice to the Investors that it desires to terminate such
duties and responsibilities on a date (at least 30 days
subsequént to the giving of such notice) stated in said
notice; it being understood and agreed that the Agent shall
also give such notice if it is directed to do so by
Investors holding interests totaling more than 50% of the
aggregate CSA Indebtedness then outstanding. If, prior to
the date stated in said notice, Investors holding interests
totaling more than 50% of the aggregate CSA Indebtedness
then outstanding shall have requested in writing that the
Agent assign to a person or institution designated by such
Investors all right, title and interest of the Agent under
the CSA and the Assignment and in and to the Equipment, the
Agent shall comply with such request. In the event that
such request is not received by the Agent on or before the
date designated in said notice, the Agent shall be entitled
to appoint a successor to act hereunder and to assign to
such successor, subject to the provisions of this Agreement,
all such right, title and interest of the Agent. Upon such
assignment by the Agent to a person or institution
designated by such Investors or, in the absence of such
designation, to a successor appointed by the Agent, the
Agent shall be thereafter relieved of all duties and
responsibilities hereunder. Any successor appointed
hereunder shall be a bank or trust company located in
Baltimore, Maryland, or in New York, New York, having
capital and surplus aggregating at least $50,000,000.

Any corporation resulting from any merger or
consolidation to which the Agent or any successor to it
shall be a party, or any corporation in any manner
succeeding to all or substantially all the corporate trust
business of the Agent or any successor Agent, provided such
corporation shall be a bank or a trust company doing
business in New York, New York, or in Baltimore, Maryland,
having a capital and surplus aggregating at least
$50,000,000, shall be the successor agent hereunder without
the execution or filing of any paper or further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

16. The Railroad and the Agent, as assignee of the
Builders under the Assignment, agree that, subject to the
payment of the amount to be paid by the Permanent Investors
and by the Railroad pursuant to Paragraph 1 hereof, the CSA
shall be amended as follows:



. (a) The fourth and fifth paragraphs of Article 4
of the CSA are deleted and the following is substituted
therefor:

"The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby
promises to pay to the Vendor at such place as the
Vendor or its assignee shall designate, the remainder
of the Purchase Price of the Equipment ($4,311,784.54,
as of March 1, 1983, hereinafter called the "CSA
Indebtedness") in thirteen (13) equal annual install-
ments as hereinafter provided."

"The installments of the CSA Indebtedness payable
pursuant to the fourth paragraph of this Article 4
shall be payable annually, in immediately available
funds, on September 15 in each year commencing on
September 15, 1983, to and including September 15,
1995, The unpaid portion of the CSA Indebtedness shall
bear interest from the respective dates on which such
indebtedness was incurred at the rate of 12% per annum.
Such interest shall be payable to the extent accrued,
in immediately available funds, on March 15 and
September 15 in ‘each year, commencing September 15,
1983."

(b) In the eighth paragraph of Article 4 of
the CSA, the figure "13.5%" is changed to "13%".

(c) The second paragraph of Article 8 of the CSA
is deleted and the following substituted therefor:

"So long as no event of default shall have
occurred and be continuing, any money paid to the
Vendor pursuant to the preceding paragraph of this
Article 8 shall, as the Railroad shall direct in a
written instrument filed with the Vendor, be applied on
or before the next installment date for the payment of
CSA Indebtedness occurring more than 180 days following
the date of such payment to the Vendor, in whole or in
part, to prepay installments of CSA Indebtedness or, in
whole or in part, toward the cost of a unit or units of
cabooses or hopper cars or other standard gauge rail-
road equipment (other than passenger or work equipment
or box cars) to replace units suffering a Casualty
Occurrence; and in the event that no direction is so
received by the Vendor, such moneys shall be applied by
the Vendor to the prepayment of the CSA Indebtedness as
aforesaid. Any unit of replacement equipment shall be
new and shall have a remaining useful life (as evidenced
by a certificate of an operating officer of the Railroad)
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at least as long as that which the Equipment being
replaced would have had, but for the Casualty
Occurrence. In case any money is applied pursuant to
this Article 8 to prepay CSA Indebtedness, it shall be
so applied without premium but with interest accrued
thereon to the aforesaid installment date, to reduce
installments thereafter falling due pro rata."

(d) The fifth paragraph of Article 8 of the
CSA is deleted and the following is substituted
therefor:

"Whenever the Railroad shall file with the Vendor
a written direction to apply amounts toward the cost of
any replacement unit or units, the Railroad shall file
therewith:

(1) a certificate of a Vice President or
Treasurer or Chief Accounting Officer of the Railroad
certifying that such replacement unit is new and is
a caboose, a hopper car or a unit of other standard
gauge railroad equipment (other than passenger or work
equipment or box cars) and has been marked as required
by the provisions of this Article 8 and certifying the
cost of such replacement unit and that such replacement
equipment has a remaining useful life at least as long
as that which the Equipment being replaced would have
had but for the Casualty Occurrence; and

(2) an opinion of counsel for the Railroad that
the Vendor has a valid and perfected security interest
in such replacement unit, free and clear from all
claims, liens, security interests and other encum-
brances except the rights of the Railroad under this
Agreement, and that such unit has come under and become
subject to this Agreement."

(e) The sixth paragraph of Article 8 of
the CSA is amended to delete the parenthetical phrase
which begins in the fourth line, the intention being
not to allow repurchase agreements in respect of
Investments.

17. The Railroad will pay or cause to be paid (i)

the reasonable fees and disbursements of Messrs. Cravath,
Swaine & Moore, as special counsel for the Permanent
Investors and the Agent, and the cost of producing and
reproducing this Agreement, the CSA and the Assignment, (ii)
the fee payable to the placing agent in connection with the
placement of the CSA Indebtedness with the Permanent
Investors, (iii) the reasonable routine and ordinary fees,
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costs and disbursements of the Agent, (iv) the costs of
filing and recording this Agreement and any amendments or
supplements thereto with the Interstate Commerce Commission,
and (v) the costs of producing and reproducing any
amendments or supplements and the reasonable fees and
disbursements of Messrs. Cravath, Swaine & Moore in
connection therewith. The Investor, the Permanent Investors
and the Agent shall have no liability for any of the
aforesaid fees, costs, disbursements and expenses.

18, The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of Maryland; provided, however, that the parties shall
be entitled to all rights conferred by applicable Federal
law and such additional rights arising out of the filing or
recording hereof.

19. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as at least
one counterpart shall be signed by each party hereto.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement.to be executed by their officers or other
persons thereunto duly authorized, as of the date first
above written.

[Seall MERCANTILE-SAFE DEPOSIT AND
Attest: TRUST COMPANY, as Agent,

by
?ii;itgggicer Aegi-gbaft V(gg/éfé51 ent
[Seall THE BALTIMORE AND OHIO
Attest: RAILROAD COMPANY,

by
Corporate Secretary. , Assistant Vice President

and Treasurer



INVESTOR:

RAILEASE, INCORPORATED,

by

Assistant Vice President and
Treasurer
PERMANENT INVESTORS:

HOME BENEFICIAL LIFE INSURANCE
COMPANY,

by

Title:

UNION MUTUAL LIFE INSURANCE
COMPANY,

by

Title:



STATE OF OHIO

N S St
]
()]
e

COUNTY OF CUYAHOGA

On this day of March, 1983, before me
personally appeared L. C. Roig, Jr., to me personally known,
who, being by me duly sworn, says that he is Assistant Vice
President and Treasurer of THE BALTIMORE AND OHIO RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

NMotary Public
[Notarial Seal]

My Commission expires .

STATE OF MARYLAND )
) ss:
CITY OF BALTIMORE )

. /X*k

On this day of March, 1983, before me
personally appeared G. J. Johnston , to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the fore-
going instrument is theé corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free 'act and deed of said corporation.

C Ptiein, & rr

Notary Public

[Notarial Seal]

My Commission expires ;7f/L42;



Schedule A

Name and Address of CSA Indebtedness
' Investor Held
Railease, Incorporated $4,311,784.54

P. O. Box 6419
Cleveland; Ohio 44101



Schedule

Name and Address of

Permanent Investors Commitment
Home Beneficial Life Insurance $ 1,000,000.00
Company

P.0. Box 27572
Richmond, Virginia 23261

Attention of Securities Department

Payments by bank wire transfer of
immediately available funds to
First & Merchants National Bank,
Richmond, Virginia, for credit to
Home Beneficial Life Insurance
Company's Account No. 03-26-3200,
with notation as to payment of
principal and interest and source
of payment.

In the case of all other communica-
tions, to the first address above.

Certificate to be sent to Mr. P. M.
Farmer, Jr., Trust Department,
First & Merchants National Bank,
P.O. Box 26986, Richmond,
Virginia 23261.

Union Mutual Life Insurance Company 3,311,784.54
2211 Congress Street
Portland, Maine 04122

Attention of Bond Investment Division

Payment of principal and/or interest
to be made by bank wire transfer of
Federal Funds to Maine National Bank,
400 Congress Street, Portland, Maine
04112 for credit to Account No.
00-0062-0, with sufficient information
to identify the source and application
of funds.

$ 4,311,784.54

B



Schedule C

CERTIFICATE OF INTEREST

“MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

Dollars ($ ), such sum having been paid by the
Permanent Investor under and pursuant to the terms and
conditions of an Amended and Restated Finance Agreement and
Amendment dated as of March 1, 1983 ("Finance Agreement"),
among the Agent, THE BALTIMORE AND OHIO RAILROAD COMPANY
("Railroad"), the party named in Schedule A to the Finance
Agreement, the Permanent Investor and the other party named
in Schedule B to the Finance Agreement. By reason of such
payment the Permanent Investor has an interest in a
principal amount equal to such sum in the CSA Indebtedness
(as defined in the CSA hereinafter mentioned) and in and to
(i) the Conditional Sale Agreement dated as of September 15,
1980, as supplemented as of October 30, 1980 ("CsA"),
between each of FRUIT GROWERS EXPRESS COMPANY and THE
CHESSIE CORPORATION ("Builders"), and the Railroad, (ii) the
related Agreement and Assignment dated as of September 15,
1980, as supplemented as of October 30, 1980, between the
Builders and the Agent, (iii) the right, title and interest
of the Agent in and to the railroad Equipment covered by the
CSA and (iv) all cash and other property from time to time
held by the Agent under the Finance Agreement, except to the
extent that installments of such principal amount shall have
been paid.

Under the terms of the CSA and the Finance Agree-
ment, subject to the rights of prepayment contained therein
in the event of a Casualty Occurrence (as defined therein),
(i) such principal amount is repayable 'in 13 consecutive
equal annual installments on September 15 in each year
commencing September 15, 1983, to and including
September 15, 1995, (ii) such principal amount bears
interest, payable semiannually on March 15 and September 15
in each year, commencing September 15, 1983, on the unpaid
portion thereof from time to time outstanding from the date
of this certificate until the same shall have become due and
payable, at the rate of 12% per annum, and (iii) all such
principal and interest remaining unpaid after the same shall
have become due and payable bears interest, to the extent
legally enforceable, at the rate of 13% per annum. All pay-
ments received by the Agent in accordance with the terms of



the Finance Agreement and the CSA shall be disbursed by the
Agent in accordance with the terms and conditions of the
Finance Agreement.

Dated:

MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
the Finance Agreement,

By

Authorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE DUE
HEREUNDER IS REQUIRED
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CONDITIONAL SALE AGREEMENT
. _ Dated as of September 15, 1980
between each of
FRQIT GROWERS EXPRESS COMPANY,
THE CHESSIE CORPORATION,
and

THE BALTIMORE AND OHIO RAILROAD COMPANY

. AGREEMENT AND ASSIGNMENT
Dated as of September 15, 1980
between each of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
FRUIT GROWERS EXPRESS COMPANY,
and

THE CHESSIE CORPORATION

, Filed and recorded with the Interstate Commerce Commission on October
30, 1980, at 10:40 a.m., Recordation Number 12373, pursuant to 49 U.S.C. Sec. 11303.



CONDITIONAL SALE AGREEMENT dated as of September 15, 1980,
between each of FRUIT GROWERS EXPRESS COMPANY, a Delaware corporation, and
THE CHESSIE CORPORATION, a Delaware corporation, (the "Builders" or the
"Vendors" as the context may require), and THE BALTIMORE AND OHIO RAILROAD
COMPANY, a Maryland corporation (the "Railroad").

The Builders have agreed to construct, sell and deliver to the Railroad, and
the Railroad has agreed to purchase, the equipment described in Schedule B hereto
(the "Equxpment")'

NOW, THEREFORE, in consideration of the mutual promises, covenants
and agreements hereinafter set forth, the parties hereto do hereby agree as follows:

-ARTICLE 1. Definitions. The term "Vendor", whenever used in this Agree-
ment, means, before any assignment of any of their rights hereunder, the respective
corporations listed in Item | of Schedule A, attached hereto and made a part hereof,
and any successor or successors for the time being to their manufacturing properties
and businesses, and, after any such assignment, both any assignes or assignees for the
time being of such particular assigned rights as regards such rights, and also any
assignor as regards any rights hereunder that are retained or excluded from any
assignment. The term "Builder", whenever used in this Agreement, means, both before
and after any such assignment, the respective corporations (as to the units of
Equipment to be constructed by such corporation and sold hereunder) listed in Item 1
of Schedule A hereto and any successor or successors for the time being to its
manufacturing properties and businesses. The term "work equipment" shall mean
equipment listed in the Interstate Commerce Commission Chart of Accounts, 49
C.F.R., Part 1201, Account 57, as such is in force as of the date of this Conditional
Sale Agreement.

The rights and obligations of the Builders under this Agreement are several
in accordance with their interests and not joint. Accordingly, whenever this
Agreement, by the use of such designation as "the Vendor", "such Builder" or other
similar term, confers a right or imposes an obligation upon any corporation named in
[tem | of Schedule A hereto or its successor, such right or obligation shall be
construed 10 acctue to or to be enforceable against only the specific corporation
furnishing the units of Equipment giving rise to such right or obligation and its
" successors as herein provided.

ARTICLE 2. Construction and Sale. Pursuant to this Agreement, each
Builder shall construct the units of Equipment to be constructed by it as described in
Schedule B hereto (such units of Equpment with respect to such Builder being
hereinafter called "its Equipment") described in Schedule B hereto and will sell and
deliver to the Railroad, and the Railroad will purchase from such Builder and accept
delivery of and pay for (as hereinafter provided), such Equipment, each unit of which
shall be constructed in accordance with the specifications set forth therefor in
Schedule B hereto and in accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railrcad (which specifications and
modifications, if any, are hereinafter called the "Specifications"). The design, quality
and component parts of each unit of the Equipment shall conform, on the date of
completion of manufacture of each thereof, to all Department of Transportation and
Interstate Commerce Commission requirements and specifications and to all standarcs
recommended by the Association of American Railroads reasonably interpreted as
being apphcable to equipment of the character of such units of the Equipment and
each unit of the Equipment (except to the extent, if any, referred to in Schedule A
hereto and/or in Article § hereof) will be new railroad equipment.




i ’ -2-

ARTICLE 3. Inspection and Delivery. Each Builder will deliver the units
of its Equipment to the Railroad at the place or places specified in Schedule B hereto
(or if Schedule B does not specify a place or places, at the place or places designated
from time to time by the Railroad), freight charges, if any, prepaid, in accordance
with the delivery schedule set forth in Schedule B hereto; provided, however, that no
Builder shall have any obligation to deliver any unit of Equpment hereunder at any
time after the commencement of any proceedings specified in Clause (c) or (d) of
Article 16 hereof or if any event of default (as described in Article 16 hereof), or
event which with the lapse of time and/or demand or failure to take action couild
constitute such an event of default, shall have occurred and be continuing.

Each Builder's obligation as to time of delivery is subject, however, 10
delays resulting from causes beyond such Builder's reasonabie control, including but
not limited to acts of God, acts of government such as embargoes, priorities and
allocations, war or war conditions, riot or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion, damage to plant, equip-
ment or facilities, delays in receiving necessary materials or delays of carriers or
subcontractors.

Netwithstanding the preceding provisions of this Article 3, any Equipment
not delivered, accepted and settled for pursuant to Article 4 herecf on or before the
Cut-Qff Date (as defined in Article 4 hereof) shall be excluded herefrom. If any uniz
or units of Equipment shall be excluded from this Agreement pursuant to the
immediately preceding sentence, the Builder or Builders of such unit or units and the
Railroad shall execute an agreement supplemental hereto limiting this Agreement to
the units of Equipment not so excluded herefrom., If a Builder's failure to deliver
Equipment so excluded from this Agreement resulted from one or more of the causes
set forth in the immediately preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase price therefcr,
determined as provided in this Agreement, if and when such Equipment shall be
completed and delivered by such Builder, such payment to be in cash on the delivery cf
such Equipment, either directly or, in case the Railroad shall arrange therefer, by
means of a conditional szle agreement, equipment trust or such other appropriate
method of financing as the Railroad shall determine and as shall be reasonably
acceptaple to such Builder.

During construction, the Equipment shall be subject to inspection and
approval by the authorized inspectors of the Razilroad and each Builder shall grant tc
such authorized inspectors reasonable access 10 its plant. The Builder agrees to
inspect all materials used in the construction of the Equipment in accordance with the
standard quality control practices of such Builder. Upon completion of each unit or of
a number of units of the Egquipment, such unit or units shall be presented to an
inspector of the Railroad for inspection at the place specified for delivery of such uniz
or units, and if each such unit conforms to the Specifications, requirements and
standards applicable thereto, such inspector or an authorized representative of the
Railroad shall execute and deliver to such Builder a certificate of acceptance (the
"Certificate of Acceptance”) stating that such unit or units have been inspected and
accepted on behalf of the Railroad and are marked in accordance with Article 7
hereof; provided, however, that such Builder shall not thereby be relieved of its
warranty referred to in Article 14 hereof.
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On delivery of each such unit hereunder at the place specified for deljvery,
the Railroad will assume the responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to or the destruction or loss of
such unit.

ARTICLE 4. Purchase Price and Payment. The estimated base price or
prices per unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Builder thereof
and the Railroad. The term "Purchase Price" as used herein shall mean the base price
or prices as so increased or decreased, including without limitation any increase
pursuant to the presentation of a supplemental invoice as hereinafter provided.

If the aggregate Purchase Price of the Equipment manufactured by Fruit
Growers Express Company should exceed $3,500,000 or of the Equipment manu-
factured by The Chessie Corporation should exceed $1,501,000, the Builder or Builders
in question (and any assignee of such Builder or Builders) and the Railrcad, unless
waived by the Railroad, will enter into an agreement excluding from this Agreement
such unit or units of Equipment then proposed to be settled for and specified by the
Railroad, as will, after giving effect to such exclusion, reduce the aggregate Purchase
Price of each Builder under this Agreement to not more than (i) $3,500,000 in the case
of Equipment manufactured by Fruit Growers Express Company or (ii) $1,501,000 in
the case of Equipment manufactured by The Chessie Corporation, as the case may be,
and the Railroad agrees to purchase any such unit or units so excluded from this
Agreement from the Builder thereof for cash on the date such unit or units would
otherwise have been settled for under this Agreement either directly, or by means of a
conditional sale, equipment trust or other appropriate method of financing as the
Railroad shall determine and shall be reasonably acceptable to such Builder.

For the purpose of making settlement, the Equipment of each Builder shall
be divided into such number of groups of units of the Equipment, celivered to and
accepted by the Railroad (each such group being hereinafter called a "Group"), as such
-Builder and the Railroad may agree to.

The Railroad hereby acknowledges itself to be indebted to the Vendor in
the amount of, and hereby promises to pay in cash to the Vendor at such place as the
Vendor may designate, the Purchase Price of the Equipmens, as follows:

(@) on each Closing Date (as hereinafter defined) the
amount, if any, by which (x) the Purchase of all units of the
Equipment for which settlement has theretofore and is then
being made, as stated in the invoice or invoices presented
(including the supplemental invoice or invoices hereinafter
provided for) in respect of such Closing Date (said invoiced
prices being hereinafter called the "Invoiced Purchase Pricas"),
exceeds (y) the sum of $5,001,000 and any amount or amounts
previously paid or payable with respect to the Invoiced Pur-
chase Prices pursuant to this subparagraph (a); and

(b) in fifteen (15) consecutive equal annual installments,
as hereinafter provided, an amount equal to the aggregate of
the Invoiced Purchase Prices for all the Equipment less the
amount paid or payable with respect thereto pursuant to
subparagraph (a) of rthis paragraph (the aggregate of said
installments being hereinafter calied the "CSA Indebtedness").
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In the event that on any Closing Date the final Purchase Price of any Group has not
been finally determined, the invoice presented may be for an estimated Purchase
Price, subject to adjustment upon determination of the final Purchase Price, and a
supplemental invoice may be presented by each Builder at least 10 days prior to any
subsequent Closing Date for settlement on such subsequent Closing Date for any
increase in the Purchase Price; it being understood and agreed by such Builder that any
prior preliminary invoice or invoices presented by such Builder shall be in an amount
not in excess of the final Purchase Price of such Group. If a supplementa.l invoice is
presented by the Builder after the last Closmg Date, it shall be paid in cash by the
Railroad to such Builder in accordance with its original purchase order.

The instaliments of the CSA Indebtedness payable pursuant to subparagraph
(b) of the third paragraph of this Article 4 shall be payable annually, in immediately
available funds, on September 15 in each year commencing on September 15, 1981 to
and including September 15, 1995. The unpaid portion of the CSA Indebtedness shall
bear interest from the respective Closing Dates on which such indebtedness was
incurred at the rate of 13.5% per annumn. Such interest shall be payable to the extent
accrued, in immediately available funds, on September 15 and March 15 in each year,
commencing March 15, 1981.

The term "Closing Date" with respect to any Group of the Equipment shall
mean such date (on or after September 15, 1980, and prior to March 1, 1981, the "Cut-
Off Date"), not more than ten business days following presentation by the Builder of
Equipment in such Group to the Railroad of the invoice or a supplemental invoice and
the Certificate or Certificates of Acceptance for such Group, as shall be fixed by the
Railroad by written notice delivered to such Vendor at least five business days prior to
the Closing Date designated therein. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other days on which banking
institutions in Baltimore, Maryland, or New York, New York, are authorized or
obligated to be closed.

All interest under this Agreement shall be calculated on the basis of a 360-
day year of twelve 30-day months.

The Railroad will pay, to the extent legally enforceable, interest at the
rate of 13.5% per annum upon all amounts remaining unpaid after the same shall have
become due and payable pursuant to the terms hereof, anything herein to the contrary
notwithstanding. -

All payments provided for in this Agreement shall be made in such coin or
currency of the United States of America as at the time of payment shall be legal
tender for the payment of public and private debts. Except as provided in Article 8
hereof, the Railroad shall not have the privilege of prepaying any installment of CSA
Indebtedness hereunder prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15 hereof, assigns the right to
receive the payments herein provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make such payments to it at
such address as shall be supplied to the Railroad by the assignee.
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ARTICLE 5. Taxes. All payments to be made by the Railroad hereunder
will be free of expense to the Vendor for collection or other charges and will be free
of expense to the Vendor with respect to the amount of any local, state, federal or
foreign taxes (other than net income, gross receipts (except gross receipts taxes in the
nature of or in lieu of sales or use taxes), excess profits and similar taxes)) or license
fees, assessments, charges, fines or penalties hereafter levied or imposed upon or in
connection with or measured by, this Agreement or any sale, use, payment, shipment,
delivery or transfer of title under the terms hereof (all such expenses, taxes, license
fees, assessments, charges, fines and penalties being hereinzfter called "Impositions"),
all of which Impositions the Railroad assumes and agrees to pay on demand. The
Railroad will also pay promptly all Impositions which may be imposed upon the
Equipment delivered to it or for the use or operation thereof or upon the earnings
arising therefrom or upon the Vendor solely by reason of its interest therein and will
keep at all times all and every part of the Equipment free and clear of all Impositions
which might in any way affect the security title of the Vendor or result in a lien upon
any part of the Equipment; provided, however, that the Razilroad shall be under no
obligation to pay any Impositions of any kind so long as it is contesting in good faith
and by appropriate legal proceedings such Impositions and the nonpayment thereot
does not, in the opinion of the Vendor, adversely affect the interest or rights of the
Vendor in as to the Equipment or otherwise under this Agreement. [f any such
Impositions shall have been charged or levied against the Vendor directly and paid by
the Vendor, the Railroad shall reimburse the Vendor upon presentation of an invoice
therefor, and any amounts so paid by the Vendor shall be secured by and under this
. Agreement; provided, however, that the Railroad shall not be obligated to reimburse
the Vendor for any Impositions so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel for the Vendor) or unless
the Railroad shall have approved the payment thereof,

ARTICLE 6. Security Title in the Equipment. The Vendor shall and hereby
does retzin its title and a security interest in the Equipment until the Railroad shall
have made all its payments under this Agreement and shall have kept and performed
all its agreements herein contained, notwithstanding the delivery of the Cquipment to
and the possession and use thereof by the Railroad as provided in this Agreement. Any
and ail additions 1o the Equipment and any and all replacements of the Equipment and
of parts thereof and additions thereto shall constitute accessions to the Equipment and
shall be subject to all the terms and conditions of this Agreement and included in the
term "Equipment” as used in this Agreement.

Except as otherwise specifically provided in Article 8 hereof, when and
only when the full incdebtedness in respect of the Purchase Price of the Eguipment,
together with interest and all other payments as herein provided, shall have been paid,
and all the Railroad's obligations herein contained shall have been performed by the
Railroad, absolute right to the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad without further transfer or action on the part of
the Vendor. However, the Vendor, if so requested by the Railroad at that time, will (2)
execute 3 bill or bills of sale for the Equipment transferring and releasing its interes:
therein to the Railroad, or upon its order, free of all claims, liens, security interests
and other encumbrances created or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21 hereof, (b) execute and deliver
at the same place, for filing, recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary or appropriate in order
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then t0 make clear upon the public records the release of the security title of the
Vendor in the Equipment and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article & hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or damages for failure to
execute and deliver such bill or bills of sale or instrument or instruments or to file any
certificate of payment in compliance with any law or statute requiring the filing of
the same, except for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file 'such certificate within a reasonable time after
written demand by the Railroad.

ARTICLE 7. Marking of the Equipment. The Railroad will cause each unit
of the Equipment to be kept numbered with its identifying number as set forth in
Schedule B hereto, or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement hereto extending this
Agreement to cover such Equipment, and will keep and mainzain, plainly, distinctly,
permanently and conspicuwusly marked on each side of each unit, in letters not less
than one inch in height, the words "OWNERSHIP SUBJECT TO A SECURITY
AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION", or the
name of the Vendor followed by the weords "AGENT, OWNER", with appropriate
changes thereof and additions thereto as from time to time may be required by law in
order to protect the Vencor's interest in the Equipment and its rights under this
Agreement. The Railroad will not place any such unit in operation or exercise any
control or dominion over the same until such markings have been made thereon and
will replace promptly any such markings which may be removed, defaced, obliterated
or destroved. The Railroad will not change the number of any unit of the Equipment
except in accordance with a statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed with the Vendor by the
Railroad and filed, recorded and deposited by the Railroad in all public offices where
this Agreement shall have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph, the Railroad
will not allow the name of any person, association or corporation to be placad on any
unit of the Equipment as a designation that might be interpreted as a claim of
ownership; provided, however, that the Railroad may cause the Equipment to be
lettered with the names or initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences; Insurance. In the event that any unit:
of the Equipment shall be worn out, lost, stolen, destroved, irreparably damaged or
otherwise rendered permanently unfit for use from any cause whatsocever, or taken or
requisitioned by condemnation or otherwise (such occurrences being hereinafter called
"Casualty Occurrences"), the Railroad shall promptly and fuily inform the Vendor in
regard thereto (after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units having suffered a Casualty
Occurrence (exclusive of units having suffered a Casualty Occurrence with respecst to
which a payment shall have been made to the Vendor pursuant to this Article 8)
hereunder shall exceed $500,000, the Railroad, within 30 days after it has knowledge
of such event, shall promptly pay to the Vendor a sum equal to the aggregate Casualty
Value of such units of the Equipment as of the date of such payment and shall file with
the Vendor a certificate of an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment suffering a Casualty Occurrence.
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So long as no event of default shall have occurred and be continuing, any
money paid to the Vendor pursuant to the preceding paragraph of this Article 8 shall,
as the Railroad shall direct in a written instrument filed with the Vendor, be applied
on or before the next installment date for the payment of CSA Indebtedness occurring
more than 180 days following the date of such payment to the Vendor, in whole or in
part, to prepay installments of CSA Indebtedness or, in whole or in part, toward the
cost of a unit or units of standard gauge railroad equipment (other than passenger or
work equipment) first put into service no earlier than the date of this Agreement, to
replace units suffering a Casualty Occurrence; and in the event that no direction is so
recejved by the Vendor, such moneys shall be applied by the Vendor to the prepayment
of the CSA Indebtedness as aforesaid. Any unit of replacement equipment shall have 2
remaining useful life (as evidenced by a certificate of an operating officer of the
Railroad) at least as long as that which the Equipment being replaced would have had,
but for the Casualty Occurrence. If such replacement equipment shall be equipment
theretofore used in railroad service, the Railroad shall deliver to the Vendor a
certificate of an officer of the Railroad that the cost of such equipment to the Vendor
does not exceed the lesser of the fair value thereof or the original ccst thereof less
depreciation at a rate equal to 1/15 of such original cost for each year in service. In
case any money is applied pursuant to this Article 8 to prepay CSA Indebtedness, it
shall be so applied without premium but with interest accrued thereon to the aforesaid
instaliment date, to reduce instaliments thereafter falling due pro rata.

The Casualty Value of each unit of the Equipment (other than a replace-
ment unit) shall be deemed to be that amount which bears the same ratio to the
original Purchase Price thereof (less, in the event that the Rallroad shall have made
any payment or pavments under the provisions of subparagraph (a) of the third
paragraph of Article 4 hereof, an amount which bears the same ratio to the aggregate
of all such payments as the original Purchase Price of such unit bears to the original
aggregate Purchase Price of all the Equipment) as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant to this
Article 8), as of the date payment is made with respect to such Casualty Occurrence
bears, to the criginal CSA Indebtedness. The Casualty Value of each replacement unit
shall be deemed to be that amount which bears the same ratio to the portion of the
cost thereof paid by the Vendor as the unpaid CSA Indebtedness (without giving eifect
to any prepayments then or theretofore made pursuant to this Article 8) as of the date
payment is made with respect to such Casualty Occurrence bears to the unpaid CSA
Indebtedness (without giving effect to any such prepayments) as of the date of
acquisition by the Vendor of such replacement unit.

" The Railroad will cause any replacement unit or units to be marked &s
provided in Arzicle 7 hereof. Anry and all such replacements of Equipment shall
constitute accessions to the Equipment and shall be subject to all appropriate terms
and conditions of this Agreement as though part of the original Equipment delivered
hereunder and shall be inciuded in the term "Equipment” as used in this Agreement;
provided, however, that nothing herein shall result in the Bullder having any liability or
obligation with respect to any replacement unit or units not manufactured by it. Title
to all such replacement units shall be free and clear of zll liens and encumbrances
except the liens permitted by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor subject to the provisions
hereof, and the Railroad shall execute, acknowledge, deiiver, file, record or deposit all
such documents and do any and all such acts as may be necessary to cause such
replacement units to come under and be subject to this Agreement. All such
replacement units shall be guaranteed and warranted in like manner as is customary at
the time for similar equipment.
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Whenever the Railrcad shall file with the Vendor a written direction to
apply amounts toward the cost of any replacement unit or units, the Railroad shall file
therewijth:

(1) a certificate of a Vice President or Treasurer or Chief
Accounting Officer of the Railroad certifying that such
replacement unit is standard gauge railroad equipment (other
than passenger equipment or work equipment) first put into
service no earlier than the date of this Agreement, and has
been marked as required by the provisions of this Article & and
certifying, in the event such replacement unit is new egquip-
ment, the cost of such replacement unit and, in the event such
replacement unit shall be equipment theretofcre used in rail-
road service, that the cost thereof to the Vendor does not
exceed the lesser of the fair value thereof or the original cost
thereof less depreciation at 2 rate equal to one fifteenth (1/15)
of such original cost for each vear in service, and that such
replacement equipment has & remaining useful life at least as
long as that which the Equipment being replaced would have
had but for the Casualty Occurrence; and _

(2) an opinion of counse! for the Railroad that the Vendor
has a valid and perfected security interest in such replacement
unit, free and clear from al! claims, liens, security interests and
other encumbrances except the rights of the Rallroad under this
Agreement, and that such unit has come under and become
subject to this Agreement.

So long as no event of default shall have occurred and be continuing, any
money paid to the Vendor pursuant to this Article 8 shall, if the Railroad shall in
writing so direct, be invested, pending its application as hereinabove provided, in such
of the following as may be specified in such written direction (whether through
outright purchase or repurchase agreements): (i) direct obligations of the Unijted
States of Americz or obligations for which the full faith and credit of the United
States is piedged to provide for the payment of principal and interest, (ii) open market
commercial paper rated A-l by Standard & Poor's Corporation or prime-l by
NCO/Moody's Commercial Paper Division of Moody's Investors Service, Inc., or the
successor of either of them, or (iii) certificates of deposit of domestic commercial
banks in the United States of America having total assets in excess of $500,000,200, in
each case maturing in not more than one year from the date of such investment (such
investments being hereinafter called "Investments"). Any such obligations shall from
time to time be soid and the proceeds reinvested in such Investments as the Railroad
may in writing direct. Any interest received by the Vendor on any Investments shall
be held by the Vendor and applied as hereinafter provided. Upon any sale or the
maturity of anyv Investments, the proceeds thereof, plus any interest received by the
Vendor thereon, up to the cost (including accrued interest) thereof, shall be held by the
Vender for application pursuant to this Article 8, and any excess shall be paid to the
Railroad. [f such proceeds (plus such interest) shall be less than such cost, the
Railroad will promptly pay to the Vendor an amount equal to such deficiency. The
Railroad will pay all expenses incurred by the Vendor in connection with the purchase
and sale of Investments.
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If one or more events of defauit shall have occurred and be continuing, all
money held by the Vendor pursuant to this Article 8 (including, for this purpose,
Investments) shall be applied by the Vendor as if such money were money received
upon the sale of Equipment pursuant to Article 17 hereof.

In order to facilitate the sale or other disposition of any Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of the Railroad, after
payment by the Railroad of a sum equal to the Casualty Value of such Equipment,
execute and deliver to the Railroad or the Railroad's vendee, assignee or nominee, a
bill of sale (without warranties) for such Equipment, and such other documents as may
be required to release such Equipment from the terms and scope of this Agreement, in
such.form as may be reasonably requested by the Railroad.

The Railroad will at all times prior to the payment of the full indebtedness
in respect of the Purchase Price of the Equipment, together with interest thereon and
all other payments required hereby, at its own expense, cause to be carried and
maintained insurance in respect of the Equipment at the time subject hereto and
public liability insurance in amounts and against risks customarily insured against by
railroad companies on similar equipment, and in any event in amounts and against risks
comparable to those insured against by the Railroad on similar equipment owned by it,
provided such insurance is consistent with prudent industry practice.

ARTICLE 9. Maintenance; Compliance with Laws and Rules. The Railroad
will at all times maintain the Equipment or cause the Equipment to be maintained in
good order and repair at its own expense.

During the term of this Agreement, the Railroad will at all times comply in
all respects with all laws of the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the Association of American
Railroads and with all lawful rules of the Department of Transportation, Interstate
Commerce Commission and any other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Equipment, to the extent that such
laws and rules affect the title, operation or use of the Equipment, and in the event
that such laws or rules require any alteration, replacement or addition of any part on
any unit of the Equipment, the Railroad will conform therewith, at its own expense;
provided, however, that the Railroad may, in good faith, contest the validity or
application of any such law or rule in any reasonable manner which does not, in the
opinion of the Vendor, adversely affect the property or rights of the Vendor under this
Agreement.

ARTICLE 10. Reports and Inspections. On or before November 30 in each
year, commencing with the year 1981, the Railroad shall furnish to the Vendor an
accurate statement signed by an officer of the Railroad (a) setting forth as at the
preceding June 30 the amount, description and numbers of all units of the Equipment
that have suffered a Casualty Occurrence during the preceding 12 months (or since the
date of this Agreement in the case of the first such statement) or that have been
withdrawn from use pending repairs (other than running repairs) and such other
information regarding the condition and state of repair of the Equipment as the Vendor
may reasonably request and (b) stating that, in the case of all Equipment repaired or
repainted during the period covered by such statement, the numbers and markings
required by Article 7 hereof have been preserved or replaced. The Vendor shall have
the right, by its agents, to inspect the Equipment and the Railroad's records with
respect thereto at such reasonable times as the Vendor may request during the term of
this Agreement.
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ARTICLE 1l. Possession and Use. The Railroad, so long as an event of
default shall not have occurred under this Agreement and be continuing, shall be
entitled to the possession of the Equipment and the use thereof upon the lines of
railroad owned or operated by it either alone or jointly with others and whether under
lease or otherwise, or upon the lines of rajlroad owned or operated by any railroad
company controlled by, or under common control with, the Railroad, or over which it
has trackage rights, or upon connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, from and after delivery of the
Equipment by the Builder to the Railroad, but only upon and subject to all the terms
and conditions of this Agreement. The Railroad will not assign any of the Equipment
for use outside the United Stztes of America.

ARTICLE 12. Prohibition Against Liens. The Railroad will pay or dis-
charge any and all sums claimed by any party from, through or under the Railroad or
its successors or assigns which, if unpaid, might become a lien, charge or security
interest on or in the Equipment, or any unit thereof; provided, however, that the
Railroad shall be under no obligation to pay or discharge any such claim so long asitis
contesting in good faith and by appropriate legal proceedings such claim and the
nonpayment thereof does not, in the opinion of the Vendor, adversely aifect the
property or rights of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of liens, charges or security
interests upon the Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each czse not due and delinquent, cor
undetermined or inchoate materialmen's, mechanics', workmen's, rescairmen's or other
like liens arising in the ordinary course of business and, in each case, not delinquent.

ARTICLE 13. Railroad's Indemnities. The Railroad agrees to indemnify,
protect and hold harmless the Vendor from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of the cause thereoi, and
expenses in connection therewith, including counsel fees, arising out of retention >y
the Vendor of a security title in the Equipment, the use and operation thereci by the
Razilroad during the period when said security title remains in the Vendor or the
transfer of said security title in the Equipment by the Vendor pursuant to any of the
provisions of this Agreement. This covenant of indemnity shall continue in full force
and effect notwithstanding the full payment of all sums cue under this Agreement, or
the satisfaction, discharge or termination of this Agreement in any manner
whatsoever.

ARTICLE 14. Patent Indemnities: Builder's Warranty of Material and
Workmanship. Except in cases of articles or materials speciiied by the Railroad anc
not manufaciured by such Builder and in cases of designs, systems, processes, formulae
or combinations specified by the Railroad and not developed or purported to be
developed by such Builder, each Builder agrees to incemnify, protect and hold harmliess
the Railroad from and against any and all liability, claims, costs, charges and
expenses, including royaity payments and counse! fees, in any manner impose< upon or
accuing against the Railroad, its assigns or the users of the Equipment manufactured
by such Builder because of the use in or about the construction cr operation of any of
such Equipment of any design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any patent or other right. The
Railroad likewise will indemnify, protect and hold harmless the Vendor from and
against any and all liability, claims, costs, charges and expenses, including royalty
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payments and counsel fees, in any manner imposed upon or accruing against the Vendor
because of the use in or about the construction or operation of any of the Equipment
of any article or materjal specified by the Railroad and not manufactured by the
Builder of such Equipment or of any design, system, process, formula or combination
specified by the Railroad and not developed or purported to be developed by such
Builder which infringes or is claimed to infringe on any patent or other right. Each
Builder agrees to and hereby does, to the extent legally possible without impairing any
claim, right or cause of action hereinafter referred to, assign, set over and deliver to
the Railroad every claim, right and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs, systems, processes, formulae,
combinations, articles or materials specified by the Railroad and purchazsed or
otherwise acquired by such Builder for use in or about the construction or operation of
any of the Equipment on the ground that any such design, system, process, formula,
combination, article or material or operation thereof infringes or is claimed to
infringe on any patent or other right. Each Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad more fully to effectuate the
assignment and delivery of every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such Builder from which
liability may be charged against the Railroad hereunder anc the Railrcad will give
notice to such Builder of any claim known to the Railroad from which liability may be
charged against such Builder hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of all sums due under this
Agreement, or the satisfaction, discharge or termination of this Agreement in any
manner whatsoever,

Each Builder's warranty of material and workmanship is set forth in Item 2
of Schedule A hereto.

ARTICLE 15. Assignments. The Railroad will not sell, assign, transfer or
otherwise dispose of its rignts under this Agreement or, except as provided in Arzicle
11 hereof, transfer the right to possession of any unit of the Equipment without firs:
obtaining the written consent of the Vendor. A sale, assignment, transfer or
disposition to 2 railroad company organized under the laws of the United States of
America or any of the states thereof which shall acquire all or substantially all the
lines of railroad of the Railroad, and which, by execution of an appropriate instrument
satisfactory to the Vendor, shall assume and agree to perform each of, and all, the
obligations and covenants of the Railroad under this Agreement, shall not be deemed &
breach of this covenant, provided such railroad company shall have capital and surplus
aggregating at least that of the Railroad immediately after such acquisition.

All or any of the rights, benefits and advantages of the Vendor under this
Agreement, including the right to receive the payments herein provided to be made by
the Railroad, may be assigned by the Vendor and reassigned by any assignee at any
time or from time to time. No such assignment shall subject any assignee to, or
relieve the Builder from, any of the obligations of the Builder to construct and deliver
the Equipment in accordance with this Agreement or to respond to its warranties and
indemnities contained or referred to in Article 14 hereof, and Schedule A hereto or
relieve the Railroad of any of its obligations to the Builder under Articles 2, 3, &, 5, 13
and 4 hereof, Schedule A hereto and this Article 15 or of any other obligation which,
according to its terms or context, is intended to survive an assignment.
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Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity of the assignee, and such assignee shall by virtue of
such assignment acquire all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof, as the case may be
subject only to such reservations as may be contained in such assignment. From and
after the receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement to the Vendor
shall, to the extent so assigned, be made to the assignee in such manner as it may
direct. - .

The Railroad recognizes that it is the custom of railroad eguipment
manufacturers to assign conditional sale agreements and understands that the assign-
ment of this Agreement, or of some of or all the rights of the Vendor hereunder, is
contemplated. The Railroad expressly represents, for the purpose of assurance to any
person, firm or corporation considering the acquisition of this Agreement or of all er
any of the rights of the Vendor hereunder and for the purposes of inducing such
acquisition, that in the event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid indebtedness in respect of
the Purchase Price or such part thereof as may be assigned, together with interest
thereon, as well as any other rights hereunder which may be so assigned, shall not be
subject tc any defense, setoff, counterclaim or recoupment whatsoever arising out of
any breach of any obligation of a Builder with respect to the Eguipment or the
manufacture, construction, delivery or warranty thereof, or with respect to any
indemnity herein contained, nor subject to any defense, setcff, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or liability at any
time owing to the Railroad by such Builder. Any and all such obligations, howsoever
arising, shall be and remain enforceable by the Railroad against and only against the
Builders.

The Railroad will (a) in connection with each sertlement for the Equipment
subsequent to such assignment, deliver to the assignee, at least five business cays
prior to the Closing Date for the Group {ixed in the notice by the Railroad, all
documents required by the terms of such assignment to be delivered to such assignee
in connection with such settlement, in such number of counterparts or copies as may
rezsonably be requested, and (b) furnish to such assignee such number of counterparts
of any other certificate or document required by the Vendor as may reasonably be
requested.

If this Agreement shall have been assigned by the Builders and if the
assignee shall not make payment to a2 Builder with respect to units of its Equipment as
provided in the instrument making such assignment, such Builder will promptly notify
the Railroad of such event and, if such amount shall not have been previously paid by
such assignee, the Railroad will, not later than 90 days after the date such payment .
was due, pay or cause to be paid to the Builder the 2ggregate unpaid Purchase Price of
such units of its Equipment, together with interest from the cay such payment was due
to the cate of payment by the Railrocad at the highest prime rate of interest charged
by any of the four New York City banks having the largest total assets on the cate
such payment was due.
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ARTICLE 16. Defaults. In the event that any one or more of the following
events of default shal!l occur and be contnuing, to wit:

(a) the Railroad shall fail to pay in full any indebtedness
in respect of the Purchase Price of the Equipment or any other
sum payable by the Railroad as provided in this Agreement
within five days after payment thereof shall be due hereunder;
or ,

(b) the Railroad shall, for more than 30 days after the
Vendor shall have demanded in writing performance thereof,
fail or refuse to comply with any covenant, agreement, term or
provision of this Agreement or of any agreement entered into
concurrently herewith relating to the financing of the Equip-
ment on its part to be kept or periormed or to make provision
satisfactory to the Vender for such compliance; or

(c) a petition for reorganization under Title 1! of the
United States Code, as now constituted or as may be hereafter
amended, shall be filed by or against the Railroad and, unless
such petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Railroad under this Agreement
shall not have been (and shall not continue to have been) duly
assumed in writing, pursuant to a court order or decree, by a
trustee or trustees appointed (whether or not subject to ratifi-
cation) in such proceedings in such manner that such obligations
shall have the same status as obligztions incurred by such
trustee or trustees, within 60 days after such petition shall have
been filed; or

(d) any other proceedings shall be commenced by or
against the Railroad for any relief under any bankruptcy or
insolvency law, or law relating to the relief of debtors, re-
adjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the indebtedness payable here-
under), and, unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligatdons of the Rail-
road under this Agreement shzll not have been (and shall not
continue to have been) duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or receiver or
receivers appointed (whether or not subject to ratification) for
the Ralilroad or for its property in connection with any such
proceedings in such manner that such obligations shall have the
same status as obligations incurred by such trustee or trustees
or receiver or recejvers, within 60 days after such proceedings
shall have been commenced; or
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{(e) the Railrcad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest herein
or any unauthorized transfer of the right to possession of any
-unit of the Equipment;

then at any time after the occurrence of such an event of default the Vendor may,
upon written notice tothe Railroad and upon compliance with any mandatory legal
requirements then in force and applicable to such action by the Vendor, declare
(hereinafter called a "Declaration of Default") the entire indebtedness in respect of
the Purchase Price of the Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and interest shall bear interest
from the date of such Declaration of Default at the rate per annum specified in
Article 4 hereof as being applicable to amounts remaining unpaid after becoming due
and payzble, to the extent legally enforceable. The Vendor shall thereupon be entitied
to recover judgment for the entire unpzid balance of the indebtedness in respect of the
Purchase Price of the Equipment so payable, with interest as aforesaid, and to collect
such judgment out of any property of the Railroad wherever situated. The Railroad
shall prompty notify the Vendor of any event which has come to attention which
constitutes, or which with the lapse of time and/or demand or failure to take action
could constitute, an event of default under this Agreement.

The Vendor may at its election waive any such event of default and its
consequences and rescind and annu any Declaration of Default by notice ot the
Railroad in writing to that effect, and thereupon the respective rights of the parties
shall be as thev would have been if no such event of default had occurred and no
Declaration of Default had been made. Nectwithstanding the provisions of this
paragraphn, it is expressly understood and agreed by the Railroad that time is of the
essence of this Agreement and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or impair any rights of remedcies
consegquent thereon.

ARTICLE 17. Remedies. At any time during the continuance of & Dedlar-
ation of Default, the Vendor may, subject to compliance with any mandatory lJegzl
requirements then in force and applicable to the action to be taken by the Vender,
take or czuse to be taken by its agent or agents immediate possession of the
Equipment, or one or more of the units thereof, without liability to return to the
Railroad any sums theretofore paid and free from all claims whatsoever, except as
hereinafter in this Article |7 expressly provided, and may remove the same irom
possession and use of the Railroad or any other person and for such purpose may enter
upon the Raiircad's premises or any other premises where the Eguipment may be
located and may use and employ in connection with such removal any supplies, services
and aids and any available trackage and other facilities or means of the Railroad;
orovided, however, that the Equipment shall at all times be kept in good repair.

In case the Vendor shall demand possessicn of the Equipment pursuant 0
this Agreement and shall reasonably designate a point or points upon the premises o
the Railroad for the delivery of the Equipment to the Vendor, the Railroad shall, at its
own expense, forthwith and in the usual manner (including, but not by way of
limitation, giving prompt telegraphic and written notice to the Assodation of
American Railroads and all railroads to which any part of the Equipment has been
interchanged to return the Equipment so interchanged), cause (a) the Equipment to be
moved to such point or points on its lines as shall be designated by the Vendor and shall
there deliver the Equipment or cause it to be celivered to the Vendor and (b) the
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Equipment to be moved to such interchange point or points of the Railroad as shall be
designated by the Vendor upon any sale, lease or other disposal of all or any part of the
Equipment by the Vendor. At the option of the Vendor, the Vendor may keep the
Equipment on any of the lines or premises of the Rallroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for such purpose the Railroad
agrees to furnish, without charge for rent or storage, the necessary facilities at any
point or points selected by the Vendor reasonably convenient to the Railroad and, at
the Railroad's risk, to permit inspection of the Equipment by the Vendor, the Vendor's
representatives and prospective purchasers, lessees and users. This agreement to
deliver the Equipment and furnish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon application to any court of equity
having jurisdiction in the premises, requiring specific performance herecf. The
Railroad hereby expressly waives any and all claims against the Vendor and its agen:
or agents for damages of whatever nature in connection with any retaking of any unit
of the Equipment in any reasonably manner.

At any time during the continuance of a Declaration of Default, the Vendor
(after retaking possession of the Equipment as hereinbefore in this Articie |7 provided)
may at its election and upon such notice as js hereinafter set forth retain the
Equipment in satisfaction of the entire unpaid indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof as the Vendor shall deem f{it.
Written notice of the Vendor's election to retain the Equipment shall be given to the
Railroad by telegram or registered mail, addressed as provided in Article 21 hereof,
and to any other persons to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor should elect to retain the
Equipment and no objection is made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the Equipment shall thereupon
terminate and all payments made by the Railroad may be retained by the Vendor as
compensation for the use of the Equipment by the Railroad; provided, however, that if
the Railroad, before the expiration of the 30-day period descriced in the proviso
below, should pay or cause to be paid to the Vendor the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due under this Agreement as well
as expenses of the Vendor in retaking possession of, removing and storing the
Equipment and the Vendor's reasonable attorneys' fees, then in such event absolute
right to the possession of, title to and property in the Zquipment shall pass to and vest
in the Railroad; provided, further, that if the Railroad or any other persons notified
under the terms of this paragraph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain the Equipment, then the Vendor
may not so retain the Egquipment, but shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other dispesition as hereinafter provided or as
may otherwise be permitted by law. If the Vendor shall have given no notice to retain
as hereinabove provided or notice of intention to dispose of the Equipment in any other
manner, it shall be deemed to have elected to sel the Equipment in accordance with
the provisions of this Article 17.

At any time during the continuance of a Declaration of Default, the
Vendor, with or without retaking possession thereof, at its election and upon
reasonable notice to the Railroad and to any other persons to whom the law may
require notice of the time and place, may sell the Equipment, or any unit thereof, free
from any and all claims of the Railroad or any other party claiming from, through or
under the Railroad, at law or in equity, a2t public or private sale and with or without
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advertisement as the Vendor may determine; provided, however, that if, prior to such
sale and prior to the making of a contract for such sale, the Railroad should tender full
payment of the total unpaid balance of the indebtedness in respect of the Purchase
Price of the Equipment, together with interest thereon accrued and unpaid and all
other payments due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing the Equipment for, and
otherwise arranging for, the sale and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad. The proceeds of such sale, less the attorneys'
fees and any other expenses incurred by the Vendor in retaking possession of,
removing, storing, holding, preparing for sale and selling the Equipment, shall be
credited on the amount due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at such place or places and at
such time or times as the Vendor may specify, in one Jot and as an entirety or in
separate lots and without the necessity of gathering at the place of sale the property
to be sold, and in general in such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the Equipment, or any unit
thereof, so offered for sale. The Railroad shall be given written notice of such sale
not less than ten days prior thereto, by telegram or registered mail addressed to the
Railroad as provided in Article 21 hereof. If such sale shall be a private sale (which
shall be deemed to mean only a2 sale where an advertisement for bids has not been
published in a newspaper of general crculation or a sale where less than 40 offerees
have been solicited in writing to submit bids), it shall be subject to the right of the
Railroad to purchase or provide 2 purchaser, within ten days after notice of the
proposed sale price, at the same price offered by the intending purchaser or a better
price. In the event that the Vendor shall be the purchaser of the Equipment, it shall
not be accountable to the Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of the purchase price therefor
the Vendor shall be entitled to have credited on account therecf all or any parzt of the
sums due tc the Vendor from the Railroad hereunder. From and after the date of any
such sale, the Railroad shall pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as hereinabove Provided bv the
date of such sale fcr each day from the date of such sale to the cate of delivery fo the
purchaser at such sale.

Each and every power and remedy hereby specifically given to the Vender
shall be in addition to every other power and remedy hereby specificzlly given or now
or hereafter existing at law or in equity, and each and every power and remedy may be
exercised from time to time and simultaneously and as often and in such order as may
be deemed expedient by the Vendor. All such powers and remedies shall be
cumulative, and the exercise of one shall not be deemed a waiver of the right tc
exercise any other or others. No delay or omission of the Vendor in the exercise of
any such power or remedy and no renewal or extension of any payments due hereunder
shall impair any such power or remedy or shall be construed to be a waiver of any
default or an acquiescence therein. Any extension of time for payment hereunder cr
other indulgence duly granted to the Railroad shall not otherwise alter or afiect the
Vendor's rights or the Railroad's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall not be deemed to alter or

fect the Railroad's obligations or the Vendor's rights hereunder with respect to any
subsegquent payments or default therein.
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If, after applying all sums of money realized by the Vendor under the
remedies herein provided, there shall remain any amount due to it under the provisions
of this Agreement, the Railroad shall pay the amount of such deficiency to the Vendor
upon demand, together with interest from the date of such demand to the date of
payment by the Razilroad at the rate per annum specified in Article & hereof as being
applicable to amounts remaining unpaid after becoming due and payable. If the
Railroad shall fail to pay such deficiency, the Vendor may bring suit therefor and shall
be entitled to recover a judgment therefor against the Railroad. 1f, after applying as
aforesaid all sums realized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the Railroad.

The Railroad will pay 2ll reasonable expenses, including attorneys' fees,
incurred by the Vendor in enforcing its remedies under the terms of this Agreement,
In the event that the Vendor shall bring any suit to enforce any of its rights hereunder
and shall be entitled to judgment, then in such suit the Vendor may recover reasonable
expenses, including attorneys' fees, and the amount thereof shall be included in such
judgment.

The foregoing provisions of this Article 17 are subject in all respects to all
mandatory legal requirements at the time in force and applicable thereto,

ARTICLE 18. Applicable State Laws. Any provision of this Agreement
prohibited by any applicable law of any jurisdiction shall as 10 such jurisdiction be
ineffective, without modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable law may be waived, they are
hereby waived by the Railroad to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be deemed to be a conditional
sale and enforced as such. '

Except as otherwise provided in this Agreement, the Railroad, to the {ull
extent permitted Dy law, hereby waives all statutory or other legal requirements for
any notice of any kind, notice of intention to take possession of or to sell or lease the
Equipment or any unit thereof, and any other requirements as to the time, place and
terms of the sale or lease thereof, any other requirements with respect to the
enforcement of the Vendor's rights under this Agreement and any and all rights of
redemption. .

ARTICLE 19. Recording. The Railroad wijll cazuse this Agreement, any
assignments hereof and any amendments or supplements heretc or thereto to be filed
with the Interstate Commerce Commission pursuant to 49 U.S.C. Sec. 11303, the
Railroad will from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, deposit and record any and all further instruments
required by law or reasonably requested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor, of its interest in the
Equipment and its rights under this Agreement or for the purpose of carrying out the
intention of this Agreement; and the Railroad will promptly furnish to the Vendor
certificates or other evidence of such filing, registering, depositing and recording
satisfactory to the Vendor.
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ARTICLE 20. Pavment of Expenses. The Railroad will pay all reasonable
costs and expenses (other than the fees and expenses of counsel for the Builders)
incident to this Agreement and the first assignmen: of this Agreement (including the
fees and expenses of an agent, if the first assignee is an agent), and any instrument
supplemental or related herero or thereto, including any fees and expenses of counse!
for the first assignee of this Agreement and for any party acquiring interests in such
first assignment, and all reasonable costs and expenses in connection with the transfer
by any party of interests acquired in such first assignment.

ARTICLE 2. Notice. Any notice hereunder to any of the parties desig-
nated below shall be deemed toc be properly served if delivered or mailed to it at its
chief place of business at the following specified addresses:

(a) to the Railroad, at Room 2012, 100 North Charles
Street, Baltimore, Maryland 21201, Attention of Treasurer,

(b) to a Builder, at its address specified in Item 1 of
Schedule A hereto, and

(c) to any assignee of the Vendor or of the Railroad, at
such address as may have been furnished in writing to each of
the other parties hereto by such assignee,

or at such other address as may have been furnished in writing by such party to the
other parties to this Agreement.

ARTICLE  22. Article Headings: Effect and Modification  of
Agreement. All article headings are inserted for convenience oniy and shall not affecrt
the construction or interpretation of this Agreement.

This Agreement, including the Schedules hereto, exclusively states the
rights of the Vendor and the Railroad with respec: to the Equipment and supersedes all
other agreements, oral or written, with respect to the Equipment except in so far as
specific reference may be made in this Agreement to the purchase crder or orders
between the Railroad and the Builder. No variation or modificztion of this Agreement
and no waiver of any of its provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the Vendor and the Railroad.

ARTICLE 23. Law Governing. The terms of this Agreement and all rights
and obligations hereuncder shall be governed by the laws of the State of Maryland;
provided, however, that the parties shall be entitled to all rights conferred by 49
U.S.C. Sec. 11303 and such additional rights arising out of the {iling, recording or
deposit hereoi, if any, and of any assignment hereof as shall be conferred by the laws
of the severa! jurisdictons in which this Agreement or any assignment herecf shail be
filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be executed in any number
of counterparts, each of which so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the same contract, which shall e
suiiciently evidenced by any such original counterpart. Althougnh this Agreemen:t is
dated, fer convenience, as of the date first set forth above, the actual] date or cates of
execution hereof by the parties heretc is or are, respectively, the date or dates stated
in the acknowledgmenss hereto annexed.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by their officers or other persons, thereunto duly authorized, and their
respective corporate seals to be hereunto affixed, duly attested, all as of the date firs:
above written.

THE BALTIMORE AND OHIO RAILROAD
COMPANY

(Corporate Seal)

by /1 C Rnig 1
Assistant Vice President
and Treasurer

Attest:

/s/ Patricia J. Hunady
Deputy Corporate Secretary

FRUIT GROWERS EXPRESS COMPANY
(Corporate Seal) -

by _ Js/C s Hill _
President

Attest:

/s/ R. W, Polster

Secretary
THE CHESSIE CORPORATION
/s/ Patricia J. Hunady by /s, L.C.Roig, Jr.
Deputy Corporate Secretary . Assistant Vice President

and Secretery Treasurer



STATE OF OHIO )
) ssa
* COUNTY OF CUYAHOGA )

On this 28th day of October 1980, before me personally appeared L. C.
Roig, to me personally known, who, being by me duly sworn, says that he is an
Assistant Vice President of THE BALTIMORE AND OHIO RAILROAD COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by autherity of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

/s/ Clara Masuga

Notary Public ]
CLARA MASUGA, Notary Public

(NOTARIAL SEAL) : State of Ohio-Cuyahoga County
' My Commission Expires April 21, 1984

CITY OF WASHINGTON )
: ) ss.:
DISTRICT OF COLUMBIA )

On this 23rd day of October 1980, before me personally appeared

C. S. Hill , to me .personally known, who, being by me duly sworn, savs that

he is a-Vice President of THE FRUIT GROWERS EXPRESS COMPANY, that one of the

seals affixed tc the foregoing instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said corporation by authority of its

Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[s/ L. W. Moffett
Notary Public
(NOTARIAL SEAL) L. W. MOFFETT, Notary Public
City of Washington, District of Columbiz
My Commission Expires October 14, 1982

STATE OF OHIO )
) ss.:
COUNTY OF CUYAHOGA )

On this 28th day of October, 1980, before me personally appeared L. C.
Roig, Jr., to me personally known, who, being by me duly sworn, says that he is
Assistant Vice President and Treasurer of THE CHESSIE CORPORATION, that one of
the seals affixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he aciknowledged that the execution of the Ioregoing
instrument was the free act and deed of said corporation.

/s/ Clara Masuga

——n———

CLA}%}RtﬁrXSﬁgR?Notary Public

s State of Ohio-Cuyahoga County
(NOTARIAL SEAL) My Commission Expires April 21, 1984




Item l:

Item 2:

(a)
(b)

(a)

SCHEDULE A TO CSA

Fruit Growers Express Company
P. O. Box 28598
Washington, D. C. 20005

The Chessie Corporation
P. O. Box 6419
Cleveland, Ohio 44101

Fruit Growers Express Company ("FGE") warrants that the afore-
mentioned unit(s) of equipment will be built in accordance with drawings
furnished by Railroad subject to applicable dimensional tolerances as
specified. Said equipment will be guaranteed against failure from
defects in material and workmanship (except as to specialties and par:s
specified or furnished by Railroad and not manufactured by FGE), under
normal use and service. The FGE's liability hereunder is expressly
limited to repair or replacement at its plant of any part or parts of any
unit of equipment which shall, within one year after the delivery of such
unit of equipment to the Railroad (or, in the case of patent defects,
within ten days after delivery), be returned to the FGE with transpor-
tation charges prepaid, and switching charges prepaid, if any, and which
examination by FGE shall disclose to its satisfaction to have been thus
defective. Claims by Railroad coming within this warranty shall be
made promptly. Any unit of equipment repaired, replaced, or altered
outside of FGE's plant, the repair, replacement, or alteration of which in
the FGE's judgment has adversely affected in any material way the
stength and performance of such unit of equipment, is removed from this
warranty. .
Warranties for specialties and parts not manufactured by FGE are solely
the warranties of the manufacturers of such speciaities and par:s which
warranties are hereby assigned to the Railroad without recourse to FGE.
Upon receipt of order for equipment, if requested by Railroad, FGE will
undertake to obtain f{rom vendors and furnish to Railroad those war-
ranties covering specialties and parts not manufactured by FGE.

In no event shall FGE be ligble to anvone for any incidential. special or
consequential damages of any xind. The foregoing warrantv is expressiv
in lieu of all other warranties, expressed or imbplied, including anv
warranty of merchantabiity or fitness for a particular purpose. excect
for its obligations under Articles 2, 3, 4 and |4 of the CSA. and FGE
neither assumes nor authorizes any person to assume for it anv other
liapilitv in connection with the construction and deiivery of the
equipment.

FGE will indemnify, protect and hold Railroad harmless from and against
any and all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees in any manner imposed upon Railroad,
or its assignees beczuse of the use in or about the consiruction or
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(b)

operation of the equipment, or any design, process, combination article
or material infringing or claimed to infringe upon any patent or other
right, whether or not the equipment and their components are manufac-
tured by FGE or come from other suppliers designated by FGE or by
Railroad. :

FGE shall be responsible for furnishing equipment free from defects in
materials and workmanship under normal use and service, including items
speciiied by Railroad but not including items furnished by Railroac.

The Chessie Corporation ("Chessie") warrants that the afore-mentioned
unit(s) of equipment will be built in accordance with drawings furnished
by Railroad subject to applicable dimensional tolerances as specified.
Said equipment will be guaranteed against failure from defects in
material and workmanship (except as to specialties and parts specified or
furnished by Railroad and not manufactured by Chessie), under normal
use and service. The Chessie's liability hereunder is expressly limited to
repair or replacement at its plant of any part or parts of any unit of
equipment which shall, within one year after the delivery of such unit of
equipment to the Railroad (or, in the case of patent defects, within ten
days after delivery), be returned to the Chessie with transportation
charges prepaid, and switching charges prepaid, if any, and which
examination by Chessie shall disclose to its satisfac:ion to have been
thus defective. Claims by Railroad coming within this warranty shall be
made promptly. Any unit of equipment repaired, replaced, or altered
outside of Chessie's plant, the repair, replacement, or alteration of
which in the Chessie’s judgment has adversely affected in any material
way the stength and performance of such unit of equipment, is removed
from this warranty.

Warranties for specialties and parts not manufactured by Chessie are
solely the warranties of the manufacturers of such specialties and parts
which warranties are hereby assigned to the Railroad without recourse to
Chessie. Upon receipt of order for equipment, if requested by Railroad,
Chessie will undertake to obtain from vendors and furnish to Railroad
those warranties covering speciaities and parts not manufactured by
Chessie.

In no event shall Chessie be liable to anvone for anv incidential. special
or consequential] damages of any kind. The foregoing warrantv is
expressly in liey of all Qther warranties., expressed or implied, including
any warrantvy of merchantabiitvy or fitness for & pdarticular puroose,
except for its obligations under Articles 2, 3, 4 and 14 of the CSA. and
Chessie neither assumes nor authorizes any person to assume for it anv
otner liabiity in connection with the construction and deijverv of the

eguipment.

Chessie will indemnify, protect and hold Railroad harmless from anc:
against any and ail liability, claims, costs, charges and expenses,
including royalty payments and counsel fees in any manner imposed upon
Railroad, or its assignees because of the use in or about the construction
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or operation of the equipment, or any design, process, combination
article or material infringing or claimed to infringe upon any patent or
other right, whether or not the equipment and their components are
manufactured by Chessie or come from other suppliers designated bv
Chessie or by Railroad.

Chessie shall be responsible for furnishing equipment free from defects
in marterials and workmanship under normal use and service, including
items specified by Railroad but not including items furnished by
Railroad. : '



Builder

Fruit

Growvers
Express
Company

The
Chessie
rporation

AAR
Mechanical
Type Designation

Builder's
Specifications

SCHEDULE B TO CSA

Builder's

Plant Quantity

Estimated Unit
Base Price

Total
Base Price

Road Numbers
(Inclusive)

Estimated

Time and Place
of Delivery

Bay NE
Window
Cabooses
100-Ton HT
Open Top

llopper Cars

No. 427 dated
11/16/127

Lot No. 62

Alexandria,
Virginia

Raceland,
Kentucky

50

38

$70,000

$39,500

$3,500,000

$1,501,000

B&0 904044 to
904093,
inclusive

B&O 189912 to
189949,
inclusive

September througt
November, 1980 at
Potomac Yard,
Virginia

June through
September, 1980 a
Russell, Kentucky
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AGREEMENT AND ASSIGNMENT, dated as of September 15, 1980,
between MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, acting as Agent
under a Finance Agreement dated as of the date hereof (the "Finance Agreement")
(said Agent, so acting, being hereinafter called the "Assignee"), and FRUIT GROWERS
EXPRESS COMPANY and THE CHESSIE CORPORATION (individually the "Builder"
and collectively the "Builders").

The . Builders and The Baltimore and Ohio Railroad Company (the
"Railroad") have entered into Conditional Sale Agreement dated as of the date hereof
(hereinaf ter referred to as the "CSA"), covering the construction, sale and delivery, on
the conditions therein set forth, by the Builders, severally, and the purchase by the
Railroad of the railroad equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Equipmen: constructed, sold, and
delivered by each Bullder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment"). :

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (the "Assign-
ment") WITNESSETH: Thaz, in consideration of the sum of One Dollar and other gooc
and valuable consideration paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants herein contained:

ASECTION 1. Each Builder hereby assigns, transfers and sets over unto the
Assignese, its successors and assigns:

(a) all the right, title and interest of such Builder in and
to each unit of Equipment when and as severally delivered to
and accepted by the Railroad, subject to payment by the
Assignee to the Builder of the amount required to be paid under
Section 4 hereof (it being expressly understood and agreed that
any obligation to make any payment to the Builder pursuant to
any supplemental invoice shall not constitute indebtedness
secured by a lien on any unit of Equipment);

(b) all the right, title and interest of such Builder in and
to the CSA (except the right to construct and deliver such
Builder's Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof, in
subparagraph (a) of the third paragraph of Article & thereof, in
the last sentence of the third paragraph of Article 4 thereof
and in the last paragraph of Article 15 thereof and reimburse-
ments for taxes paid or incurred by such Builder as provided in
Article 5 thereof), and in and to any and all amounts which may
be or become due or owing by the Railroad to such Builder
under the CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under the CSA,
other than those hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof, all of
such Builder's rights, powers, privileges anc remedies under the
CSA;
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without any recourse against such Builder for or on account of the failure of the
Railroad to make any of the payments provided for in, or otherwise to comply with,
any of the provisions of the CSA; provided, however, that this Assignment shall not
subject the Assignee to, or transier, or pass, or in any way affect or modify, the
liability of such Builder to construct and deliver the Equipment in accordance with the
CSA or with respect to its obligations contained or referred to in Article 14 of the
CSA, or relieve the Railroad from its obligations to such Builder contained or referred
to in Articles 2, 3, &4, 5, 13, 14 and !5 of the CSA, it being agreed that,
notwithstanding this Assignment, or any subsequent assignment pursuant to the
provisions of Article 15 of the CSA, all obligations of such Builder to the Railroad with
respect to the Equipment shall be and remain enforceable by the Railroad, its
successors and assigns, against and only against such Builder. In furtherance of the
foregoing assignment and transfer, such Builder hereby authorizes anc empowers the
Assignee, in the Assignee's own name or in the name of the Assignee's nominee, or in
the name of and as attorney hereby irrevocably constituted for such Builder, to ask,
demand, sue for, collect, receive and enforce any and all sums to which the Assignee is
or may become entitled under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on its part to be performed
under the CSA, but at the expense and liability and for the sole benefit of the
Assignee.

SECTION 2. Each Builder agrees that it shall construct the Equipment in
full accordance with the CSA and will deliver the same upon completion to the
Railroad in accordance with the provisions of the CSA; and that, notwithstanding this
Assignment, it will perform and fully comply with each of and all the covenants and
conditions of the CSA set forth to be periormed and complied with by such Builder.
Each Builder further agrees that it will warrant to the Assignee and the Raiiroad that
at the time of delivery of each unit of its Equipment under the CSA it had legal title
to such unit and good and lawiul right to sell such unit and that title to such unit was
free of all claims, liens, security interests and other encumbrances (other than those
created by the CSA); and each Builder further agrees that it will defend the title to
each unit of its Equipment against the demands of all persons whomsoever based on
claims originating prior to the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights of the Railroad
thereunder. Neither Builder will deliver any of its Equipment to the Railroad under
the CSA until the {ilings referred to in Article 19 of the CSA have been effected (the
respective Builders and their counsel being entitled to rely on advice from special
counsel for the Assignee that such filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee that in any suit,
proceeding or action brought by the Assignee under the CSA for any installment of, or
interest on, indebtedness in respect of the Purchase Price of the Equipment or 10
enforce any provision of the CSA, such Builder will indemnify, protect and hold
harmless the Assignee from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of the Railroad arising
out of a breach by such Builder of any obligation with respect to the Equipment or the
manufacture, construction, delivery or warranty thereof, or by reason of any deiense,
setoff, counterclaim or recoupment whatsoever arising by reason of any other
indebtedness or liability 2t any time owing to the Railroad by such Builger.
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Except in cases of articles or materials specified by the Railroad and not
manufactured by such Builder and in cases of designs, systems, processes, formulae or
combinations specified by the Railroad and not developed or purported to be developed
by such Builder, each Builder agrees, except as otherwise specifically provided in the
CSA, to indemnify, protect and hold harmless the Assignee from and against any and
all liability, claims, costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against the Assignee or its
assigns because of the use in or about the construction or operation of any of its
Equipment of any design, system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent or other right. The Assignee
will give prompt notice to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the right, at such Builder's
expense, to compromise, settle or defend against such claim. Each Builder agrees that
any amaounts payable to it by the Railroad with respect to its Equipment, with the
exception of amounts payable pursuant to subparagraph (a) of the third paragraph of
Article 4 of the CSA (other than amounts owing under supplemental invoices as therein
provided), whether pursuant to the CSA or otherwise, not hereby assigned to the
Assignee, shall not be secured by any lien, charge or security interest upon the
Equipment of such Builder or any unit thereof.

SECTION &4, The Assignee, on each Closing Date fixed as provided in
Article & of the CSA with respect to a Group (as defined in said Article 4) of the
Equipment, upon receipt of the necessary funds therefore shall pay to the Builder
whose Equipment shall be included in such Group, an amount equal to the portion of
the Purchase Price of such Builder's Equipment as shown on the invoice therefor then
being settled for which, under the terms of said Article 4, is payable in instaliments,
provided that there shall have been delivered to the Assignee, at least five business
days (as defined in said Article &) prior to such Closing Date, the following documents,
in form and substance satisfactory to it and to its special counsel hereinafter
mentioned, in such number of counterparts as may be reasonably requested by said
special counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee all right, security title and interest
of such Builder in the units of such Builder's Equipment in such
Group, warranting to the Assignee and to the Railroad that at
the time of delivery of such units under the CSA such Builder
had legal title to such units and good and lawful right to sell
such units and that such units were free of all claims, liens,
security interests and other encumbrances (other than those .
created by the CSA), and covenanting to defend the title to
such units against the demands of all persons whomsoever based
on claims originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance with
respect to the units of such Builder's Equipment in such Group
as contemplated by Article 3 of the CSA;

(¢) an invoice of such Builder for the units of such
Builder's Equipment in such Group and any supplemental invoice
for which settlement is then being made, in each case accom-
panied by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices stated therein;
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(d) an opinion of counsel for the Assignee and the
Investors named in the Finance Agreement, dated as of such
Closing Date, to the effect that (i) the Finance Agreement,
assuming due authorization, execution and delivery by such
Investors and Assignee, has been duly asuthorized, executed and
delivered and is a legal, valid and binding instrument, (ii) the
CSA has been duly authorized, executed and delivered by the
Railroad and such Builder and is a legal, valid and binding
instrument, enforceable in accordance with its terms, (iii) this
Assignment has been duly authorized, executed and delivered by
such Builder and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance with
its terms, (iv) the Assignee is vested with all the rights, title,
interests, powers and privileges purported to be assigned to it
by this Assignment, (v) the Assignee has a valid and perfected
security interest in the units of the Equipment in such Group,
and such units, at the time of delivery thereof to the Railroad
under the CSA, were free from all claims, liens, security
interests and other encumbrances (other than those created by
the CSA), (vi) no approval of the Interstate Commerce Commis-
sion or any other governmental authority is necessary for the
valid execution and delivery of the Finance Agreement, the
CSA or this Assignment, or if any such authority is necessary, it
has been obtained, (vii) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. Sec. 11303, and no other filing or recordation is
necessary for the protection of the rights of the Assignee in any
state of the United States of America or in the District of
Columbia and (viii) registration of the CSA, this Assignment or
any certificates of interest delivered pursuant to the Finance
Agreement is not required under the Securities Act of 1933, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939, as
amended; such opinion shall also state that counsel have exam-
ined the opinions being delivered on such Closing Date pursuant
1o subparagraphs (e) and (£) of this Section 4, that such opinions
are satisfactory in form and scope to said counsel and that said
counsel believe that the Assignee and Investors are justified in
relying thereon; and such opinion shall also cover such other
matters as may reasonably be requested by the Assignee or any
such Investors;

(e) an opinion of counsel for the Railroad, dated as of
such Closing Date, to the effect set forth in clauses (i), (i), (v),
(vi) and (vii) of subparagraph (d) above (said counsel, in render-
ing such opinion, being permitted to assune due authorization,
execution and delivery of the Finance Agreement and this
Assignment by parties thereto other than the Railroad) and
stating that the Railroad is a duly organized and existing
corporaticn in good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own its
properties and to carry on its business as now conducted;
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(f) an opinion of counsel for each Builder dated as of such
Closing Date, to the effect set forth in ciauses (iv) and (v) of
subparagraph (d) above and stating that (i) such Builder is a duly
organized and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its business as
now conducted, (ii) the CSA has been duly authorized, executed
and delivered by such Builder and is a legal, valid instrument
binding upon such Builder and enforceable against such Builder
in accordance with its terms, (iii) this Assignment has been duly
authorized, executed and delivered by such Builder and is a
legal and valid instrument binding upon such Builder and en-
forceable against such Builder in accordance with its terms and
(iv) no approval of any governmental authority is necessary for
the valid execution and delivery by such Builder of the CSA or
this Assignment;

(g) a certificate of an officer of the Railroad, dated as of
such Closing Date, to the effect that (i) no event of default, or
event which with the lapse of time and/or demand or failure to
take action provided for in the CSA could constitute an event
of default, shall have occurred and is then continuing, (ii) no tax
liens (including tax liens filed pursuant to Section 6323 of the
Internal Revenue Code of 1954, as amended) have been filed
and are currently in effect which would adversely affect the
security interest of the Assignee in the Equipment and (iii) no
taxes, assessments or governmental charges or levies are delin-
quent;

(h) a release or releases in recordable form discharging
and terminating all claims, liens, security interests and other
encumbrances, if any, in the units of the Equipment in such
Group and in any of the materials used in the construction
thereof which originated prior to the filing of the CSA pursuant
to Article 19 thereof; and

(i) a receipt from such Builder for any payment (other
than the payment being made by the Assignee pursuant to the
first paragraph of this Section &) required to be made on such
Closing Date to such Builder with respect to the Equipment,
unless such payment is made by the Assignee with funds
furnished to it for that purpose by the Railroad.

In giving the opinions specified in subparagraphs (d), (e) and (£) of the first
paragraph of this Section 4, counsel may qualify any opinion to the effect that any
agreement is a legal, valid and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforceability imposed by bank-
ruptcy, insolvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors' rights generally., In giving the opinion specified in said
subparagraphs (d) and (e), counsel may rely on the opinion of counsel for a Builder as 10
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authorization, execution and delivery by such Builder of the documents executed by
such Builder and as to title to the Equipment at the time of delivery thereof under the
CSA; in giving the opinion specified in said subparagraph (d), counsel may rely as to
any matter governed by the law of any jurisdiction other than Ohio or the United
States of America, on the opinion of counsel for such Builder or the opinion of counse!
for the Rzilroad as to such matter; in giving the opinion specified in said subparagraph
(e), counsel may rely on the bill of sale and opinion of counsel for such Builder as to
claims, liens, security interests and other encumbrances arising from, through or under
the Builder, except as to claims, liens, security interests and other encumbrances held
by or running to the Railroad; in giving the opinion specified in said subparagraph (f),
counsel may assume that the CSA and this Assignment have been duly filed pursuant to
49 U.S.C. Sec. 11303 and may rely as to any matter governed by the law of any
jurisdiction other than Ohio or the United States of. America, on the opinion of counsel
for the Railroad as to such matter.

The obligation of the Assignee hereunder 1o make any payment provided
for in this Section 4 js hereby expressiy conditioned upon the Assignee's having on
deposit, pursuant to the terms of the Finance Agreement, sufficient funds avzilable
thereunder to make such payment. The Assignee shall not be obligated to make
payment ar any time alter the commencement of any proceedings specified in clause
(c) or (d) of Article 16 of the CSA or if an event of default, or any event which with
the lapse of time and/or demand or failure to take action provided for in the CSA
could constitute an event of default, shall have occurred and be continuing under the
CSA. In the event that the Assignee shall not make payment for any Group of the
Equipment, the Assignee shall reassign to such Builder, without recourse to the
Assignee, all right, title and interest of the Assignee in and to the units of the
Equipment with respect to which payment has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of its rights under the
CSA, including the right to receive any payments due or to become due to it from the
Railroad thereunder. In the event of any such assignment any such subseguent or
successive assignee or assignees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations of the Assignee hereunder.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its succes-
sors and assigns, that the CSA was duly authorized by it and
lawfully executed and delivered by it for a valid consideration,
that, assuming due authorization, execution and delivery by the
Railroad, the CSA is, insofar as such Builder is concerned, a
valid and existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all times,
at the request of the Assignee or its successors or assigns,
make, execute and deliver all such further instruments of
assignment, transfer and assurance and do such further acts and
things as may be necessary or appropriate in the premises to
give effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests hereby
assigned and transferred to the Assignee or intended so to be;
and
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(c) agrees that, upon request of the Assignee, its succes-
sors and assigns, it will execute any and all instruments which
may be necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest of such
Builder therein or in the Equipment of such Builder; and

(d) at the time of delivery of each unit of Equipment by
such Builder to the Railroad under the CSA, each unit of
Equipment was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other than
those created by the CSA and other than the rights of the
Assignee under this Assignment arising from, through, or under
such Builder, ; :

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohic; provided, however, that
the parties shall be entitled to all the rights conferred as provided in Article 23 of the
CSA. :

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of the
assignment hereby made. Although this Assignment is dated for convenience as of the
date first set forth above, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the dzte or dates stated in the acknowledgements hereto
annexed.

SECTION 9. This Assignment may be executed in any number of counter-
parts, all of which together shall constitute a single instrument but the counterpar:
delivered to the Assignee shall be deemed to be the original and all other counterparts
shall be deemed to be duplicates therecf.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by duly authorized officers, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above written.

(Corporate Seal) FRUIT GROWERS EXPRESS COMPANY,
Attest:

by: /s/ C. S. Hill _
Vice President

/s/ R. W. Polster
Assisiant Secretary

THE CHESSIE CORPORATION

/s/ Patricia J. Hunady bv: /s/ L.C. Roig, Jr.

Deputy Ceorporate Secretary Assistant Vice President
: and Treasurer




(Corporate Seal)

Attest:

/s/F. H. Gilbert

Corporate Trust Officer

-8-

MERCANTILE-SAFE DEPOSIT AND TRUST

- COMPANY, as Agent,

by_/s/ R. E. Schreiber

Assistant Vice President




ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

THE BALTIMORE AND OHIO RAILROAD COMPANY hereby acknowledges
due notice of and consents to the assignment made by the foregoing Agreement and
Assignment as of September 15, 1980.

THE BALTIMORE AND OHIO RAILROAD COMPANY

/s/ L. C. Roig, Jr.

Assistant Vice President
and Treasurer




v CITY OF WASHINGTON )

) ss.
DISTRICT OF COLUMBIA )

. On this 23rd day of October 1980, before me personally appeared
C. S. Hill , to me personally known, who, being by me duly sworn, says that he is
=a= President of FRUIT GROWERS EXPRESS COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

/s/ L. W. Moffett

Notary Public
_ A L. W. MOFFETT, Notary Public
(NOTARIAL SEAL) City of Washington, District of Columbi
My Commission Expires October 14, 1982

STATE OF OHIO )
COUNTY OF CUYAHOGA )

On this 28th day of October, 1980, before me personally appeared
L. C. Roig, Jr. ~, to me personally known, who, being by me duly sworn, savs that
he is an Asst. V.Pres.&Treasurgr THE CHESSIE CORPORATION, that one of the seals
affixed to the foregoing instrunent is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged tha: the execution of the foregoing
instrument was the free act and deed of said corporation.

/s/ Clara Masuga
Nozary Public .
(NOTARIAL SEAL) _ CLARA MASUGA, Notary Public
State of Ohio-Cuyahoga County
My Commission Expires April 21, 198

STATE OF MARYLAND )

) ss.
CITY OF BALTIMORE )

On this 27¢tqh  day of October , 1980, before me personally appeared
R. E. Schreiber ,» to me personally known, who, being by me duly sworn, says that he
is an Asst. V. President ©of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals zffixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the iree act and deed of said corporation.

/s/ Patricia A. Shilow
My commIREE6Y ExRkEs July 1, 1982

(NOTARIAL SEAL)
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SUPPLEMENTAL AGREEMENT

Dated as of October 30, 1980 i
to
CONDITIONAL SALE AGREEMENT
Dated as of September 15, 1980,
between each of
FRUIT GROWERS EXPRESS COMPANY,
THE CHESSIE CORPORATION,
and
THE BALTIMORE AND OHIO RAILROAD COMPANY
"and to
AGREEMENT AND ASSIGNMENT
Dated as of September 15, 1980
between each of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
FRUIT GROWERS EXPRESS COMPANY,
and

THE CHESSIE CORPORATION

Filed and recorded with the Interstate Commerce Commission cn
x}J'ovember 7, 1980. at 2:35 o.m., Recordation Numbar 12373-4 pursua~t to &9 1} ¢ ~



SUPPLEMENTAL AGREEMENT, dated as of October 30, 1980, by and
among FRUIT GROWERS EXPRESS COMPANY, a Delaware corporation, and THE
CHESSIE CORPORATION, a Delaware corporation, (both referred to herein as
"Builders" or Assignors"), THE BALTIMORE AND OHIO RAILROAD COMPANY, a
Maryland corporation (the "Railroad"), and MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent, a Maryland corporation (referred to herein as the
"Agent" or the "Asmgnee% The Supplemental Agreement is a supplement to the
Conditional Sale Agreement dated as of September 15, 1980 (the "CSA") between each
of the Builders and the Railroad, and the Agreement and Assignment dated as of
September 15, 1980 among Mercantile-Safe Deposit and Trust Company, acting as
Agent under Finance Agreement dated as of September 15, 1980 (said Agent, so
acting, being hereinafter called the "Assignee"), and Fruit Growers Express Company
and The Chessie Corporation.

WHEREAS, the Builders and the Railroad entered into the Conditional Sale
Agreement dated as of September 15, 1980 (the "CSA"), providing for the construction
and sale by the Builders to the Railroad of certain raiiroad equipment therein
specified; and

WHEREAS, the Agent, as Assignee, and the Buiiders, as Assignors, entered
into an Agreement and Assignment dated as of September 15, 1980, wherein the
Assignors assigned, transferred, and set over to the Assignee, its successors and
assigns all right, title and interest of each of the Assignors into each unit of railroad
equipment and in and into the CSA, as more fully described in said Agreement and
Assignment; and

WHEREAS, the parties to this CSA wish to amend'Schedule B to the CSA.

NOW, THEREFORE, in consideration of the mutual promises, covenants
and agreements hereinafter set forth, the parties hereto do hereby agree:

FIRST: The listing of road numbers on Schedule B to CSA of the 50 Bay
Window Cabooses, manufactured by Fruit Growers Express Company, shall be changed
to read as follows:

"B&O 904036 and B&O 904045 to 904093, inclusjve."” /

SECOND: The parties hereto agree that all rights of the Builders, as
Assignors, under the CSA as amended by this Supplemental Agreement shall be
assigned, transferred and set over to the Agent, as Assignee, under all of the same
terms and conditions contained in the Agreement and Assignment dated as of
September 15, 1980.

THIRD: This Supplemental Agreement may be executed in any number of
counterparts, all of which together shall constitute a single instrument, but the
counterpart delivered to the Assignee shall be deemed to be the original, and all other
counterparts shall deemed to be duplicates thereof.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by their officers or other persons, thereunto duly authorized, and their
respective corporate seals to be hereunto affixed, duly attested, all as of the date first .
above written. "

THE BALTIMORE AND OHIO RAILROAD
COMPANY

(Corporate Seal)

by /s/R. W Donnem
Senior Vice President

- Attest:

/s/ Patricia J. Hunady
Corporate Secretary

FRUIT GROWERS EXPRESS
COMPANY

(Corporate Seal)

by/s/ c. S Hill
Xice-President

Attest:

/s/ R. W. Polster
Secretary

THE CHESSIE CORPORATION

(Corporate Seal)
by /s/ R.W. Donnem

Senior Vice President

Attest:

/s/ Patricia J. Hunady
Corporate Secretary




MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY

(Corporate Seal)
by /s/ R. E. Schreiber

Assistant Vice President

Attest:

/s/ F. H. Gilbert

Corporate Trust Officer



STATE OF OHIO ;
S$S.:
COUNTY OF CUYAHOGA )

On this 5th day of November, 1980, before me personally appeared R. W.
Donnem, to me personally known, who, being by me duly sworn, says that he is Senior
Vice President of THE CHESSIE CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

/s/ Clara Masuga

CLARA MASUGA, Notary Public
State of Ohio - Cuyahoga County
My Commission Expires April 21, 1984

(NOTARIAL SEAL)

STATE OF MARYLAND )
CITY OF BALTIMORE )

On this 6th day of November, 1980, before me personally appeared R. E. -
Schreiber, to me personally known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[s/ Patricia A. Shilow

. Notary Public
My commission expires July 1, 1982

(NOTARIAL SEAL)



STATE OF OHIO )
) ss.:
COUNTY OF CUYAHOGA )

On this 54y day of November, 1980, before me personally appeared R. W.
Donnem, to me personally known, who, being by me duly sworn, says that he is a Senior
Vice Presxdent of THE BALTIMORE AND OHIO RAILROAD COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate seal of saxd corporation,
that said instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

/s/ Clara Masuga

CLARA MASUGA, Notary Public
State of Ohio - Cuyahoga County
My Commission Expires April 21, 1984

(NOTARIAL SEAL)

CITY OF WASHINGTON )
\ ) ss.:
DISTRICT OF COLUMBIA )

On this day of November, 1980, before me personally appeared
C. S. Hill , to me personally known, who, being by me duly sworn, says that
he is a Mice President of THE FRUIT GROWERS EXPRESS COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporanon, that
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

AsLiMarsha G_Brooks

My commission expires March 31, 1984

(NOTARIAL SEAL)



[CS&M Ref. 2044-378C&H]

AMENDED AND RESTATED FINANCE AGREEMENT
AND
AMENDMENT

dated as of March 1, 1983,
Among

THE BALTIMORE AND OHIO RAILROAD COMPANY
Railroad,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
Agent,

THE PARTY NAMED IN SCHEDULE A HERETO,
Investor,

and
THE PARTIES NAMED IN SCHEDULE B HERETO,

Permanent Investors,

(Covering 50 Bay Window Cabooses and
38 100-ton Open Top Hopper Cars)

[Amending and restating the Finance Agreement and the

Conditional Sale Agreement, each dated as of September 15,

1980.]




AMENDED AND RESTATED FINANCE AGREEMENT
AND AMENDMENT, dated as of March 1, 1983,
among MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland corporation ("Agent"),
THE BALTIMORE AND OHIO RAILROAD COMPANY, a
Maryland corporation ("Railroad"), and the
PARTY NRAMED IN SCHEDULE A HERETO (severally
"Investpor" and collectively, together with
its suclcessors and assigns including the
Permanent Investors, "Investors", "each
Investor" or "any Investor") and the PARTIES
NAMED IN SCHEDULE B HERETO (severally
"Permanent Investor" and collectively,
together with their successors and assigns,

"Permanent Investors").

The Railroad
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has entered into a conditional sSale
September 15, 1980 ("CSA", a conformed
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Henceforth,

at
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references to the CSA and the Assignment shall be deemed to
be to the CSA and the Assignment as so supplemented.

All the Equipment has heretofore been purchased
under the CSA, the Builders have been paid in full for the
Equipment and the Railroad and the Agent, through the
Assignment, are now the only parties in interest to the CSA.

On the Take Out Date hereinafter defined, the
Investor will hold CSA Indebtedness evidenced by a certifi-
cate of interest, in the principal amount shown opposite its
name in Schedule A hereto, which CSA Indebtedness the
Investor intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Investor on the Take Out Date.

The parties hereto desire to amend and restate
the original Finance Agreement dated as of September 15,
1980, and to amend the CSA, as herein set forth.

NOW, THEREFORE, in consideration of the foregoing
and of the mutual covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions hereof,
(a) each Permanent Investor will pay to the Agent, in
immediately available funds, not later than 11:00 a.m.,
Baltimore time, on March 22, 1983 ("Take Out Date"),. an
amount equal to the amount of the commitment set forth
opposite such Permanent Investor's name in Schedule B hereto
and (b) the Railroad will pay to the Agent, in immediately
available funds, not later than 11:00 a.m. Baltimore time,
on the Take Out-Date an amount equal to the unpaid interest
on the outstanding CSA Indebtedness accrued to the Take Out
Date. :

In the event that the Agent does not in fact
receive all the funds to be paid to it as provided in the
preceding paragraph in a timely fashion on March 22, 1983,
the Take Out Date may be postponed by the Agent for up to
three business days, in which case the Agent may invest all
funds actually received in the Federal Funds Market or
similar securities designated by the Railroad (any income
therefrom and any loss therefrom to be for the account of
the Railroad), but funds received from any Permanent
Investor in a timely fashion on March 22, 1983, will bear
interest from the date so received at the rate of 12% per
annum.



All payments to be made hereunder by the Permanent
Investors to the Agent shall be wired to Mercantile-Safe
Deposit and Trust Company, Baltimore, Maryland, for credit
to its Corporate Trust Department Account No. 08246-5 with
advice that the deposit is "Re: B&O 3/1/83".

Subject to the terms and conditions hereof, upon
payment to the Agent on the Take Out Date of the amount to
be paid by each Permanent Investor and by the Railroad
pursuant to this Paragraph 1, on the Take Out Date the Agent
will pay to the Investor an amount equal to the unpaid CSA
Indebtedness held by the Investor (as shown on Schedule A
hereto) plus accrued and unpaid interest thereon; and the
Investor, simultaneously with the payment to it of such
amount, will, without recourse, representation or warranty,
surrender its certificate of interest to the Agent for
cancelation.

Upon payment to the Agent of the amount required
to be paid by a Permanent Investor pursuant to this Para-
graph 1 on the Take Out Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the nominee or
nominees of such Permanent Investor or to the office of the
custodian for such Permanent Investor) a certificate or
certificates of interest substantially in the form annexed
hereto as Schedule C, dated as of the Take Out Date.

Each Investor, against payment to it of all
amounts payable under any certificate of interest delivered
to it pursuant to this Agreement, will surrender such
certificate of interest to the Agent.

The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
days on which banking institutions in Baltimore, Maryland,
or New York, New York, are authorized or obligated to be
closed. All interest under this Agreement shall be cal-
culated on the basis of a 360-day year of twelve 30-day
months., If any date for payment hereunder or under the CSA
is not a business day, such payment may be made on the first
business day next succeeding such date.

The parties hereto agree that, subject to the
payment by the Permanent Investors and by the Railroad of
the amounts to be paid pursuant to this Paragraph 1 and the
receipt by the Investor of the amount due it pursuant to
this Paragraph 1, from and after the Take Out Date (a) the
Investor hereby transfers and assigns to the Permanent



Investors all its right, title and interest in and to its
CSA Indebtedness (but the Investor will retain any indemni-
fication to which it is entitled under the CSA), (b) the
Finance Agreement shall be amended and restated and the CSA
‘'shall be amended as set forth herein, and (c) unless the
context otherwise requires, the terms "CSA" and "Assign-
ment", as used in this Agreement, the CSA and the Assignment
(collectively, "Finance Documents"), shall mean, respect-
ively, the CSA and the Assignment, each as amended hereby,
and the term "Finance Agreement" as used in any of the
Finance Documents, other than this Agreement, shall mean
this Agreement.

All transactions pursuant hereto which shall occur
on the Take Out Date shall be deemed for purposes of this
Agreement, the CSA and the Assignment to have occurred
simultaneously.

2. The Agent will hold the rights under the CSA
acquired under the Assignment and the security interest in
the Equipment in trust for the benefit of the Investors in
accordance with their respective interests therein as such
interests shall from time to time appear, but without
priority of one over the other. It is expressly agreed that
the obligations of the Agent hereunder as such holder and
with respect to the payments to the Investors to be made by
the Agent are only those expressly set forth herein.

3. The Railroad represents and warrants to the
Investor, the Permanent Investors and the Agent as follows:

(a) It is a corporation duly organized, validly
existing and in good standing under the laws of the
State of Maryland and is duly qualified to do business
in and is in good standing in such other jurisdictions
in which its business and activities require such
gualification. :

(b) It has full corporate power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
deliver this Agreement and the CSA ("Railroad
Documents"), and to fulfill and comply with the terms,
conditions and provisions thereof,.

(c) The Railroad Documents have been duly
authorized, executed and delivered and, assuming due
authorization, execution and delivery thereof by the
other parties thereto, constitute legal, valid and



binding agreements, enforceable agalnst it in
accordance with their terms.

(d) There are no actions, suits or proceedings
(whether or not purportedly on its behalf) pending or
(to its knowledge) threatened against or affecting it
or any of its property rights at law or in equity or
before any commission or other administrative agency
which could materially and adversely affect its
condition (financial or otherwise) or its ability to
perform its obligations under the Railroad Documents
and it is not to its knowledge in default with respect
to any order or decree of any court or governmental
commission, agency or instrumentality.

(e) It is not a party to any agreement or
instrument or subject to any charter or other corporate
restriction materially and adversely affecting its
business, operations, property, assets or condition.
(financial or otherwise).

(f) It has not directly or indirectly offered or
sold any of the CSA Indebtedness to, solicited offers
to buy any of the CSA Indebtedness from, or otherwise
approached or negotiated in respect of the purchase or
sale or other disposition of any of the CSA Indebted-
ness with, any person so as to bring the sale of the
CSA Indebtedness within the provisions of Section 5 of
the Securities Act of 1933. It will not offer any CSA
Indebtedness to, or offer to buy any thereof from, or
approach or negotiate with any other person in respect
thereof, so as to bring the sale of the CSA Indebted-
ness within the provisions of Section 5 of said Securi-
ties Act.

(g) It has furnished to the Investor and each
Permanent Investor its audited consolidated balance
sheet as of December 31, 1981, and the related consoli-
dated statements of income and retained earnings for
the year then ended, and its unaudited consolidated
balance sheet as of September 30, 1982, and the related
unaudited consolidated statement of income and retained
earnings for the nine-month period then ended. Such
financial statements are in accordance with its books
and records and have been prepared in accordance with
generally accepted accounting principles, applied on a
consistent basis throughout the periods covered
thereby. The financial statements present fairly its
financial condition at such dates and the results of



its operations and changes in its financial position
for such periods. There has not been any material
adverse change in its assets, liabilities, business or
condition (financial or otherwise) since September 30,
1982, except that the adverse economic factors
described in its Form 10-Q for the quarter ended
September 30, 1982, have continued and the Railroad
expects to report an after tax loss of approximately
$3,200,000 for 1982.

(h) Neither the execution and delivery of the
Railroad Documents nor the consummation of the
transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions
thereof will conflict with or result in a breach of any
of the terms, conditions or provisions of (i) its
charter or By-laws, (ii) any law or any regulation,
order, injunction or decree of any court or govern-
mental instrumentality or (iii) any bond, debenture,
note, mortgage, indenture, agreement or other instru-
ment to which it is now a party or by which it or its
property may be bound, or constitute (with notice or
lapse of time or both) a default thereunder,. or result
in the creation or imposition of any lien, charge,
security interest or other encumbrance of any nature
whatsoever upon any of its property or upon the
Equipment pursuant to the terms thereof, except as
contemplated by the CSA and the Assignment.

(i) No mortgage, deed of trust, security interest
or other lien of any nature whatsoever now in existence
which now covers or affects or which may hereafter
cover or affect any of its property or interest therein
now attaches or hereafter will attach to the Equipment
or in any manner affects or will affect adversely the
right, title and interest of the Agent therein, except
as contemplated by the CSA and the Assignment.

(j) No authorization or approval from any govern-
mental or public body or authority of the United States
of America or of any of the states thereof or of the
District of Columbia is necessary for the execution,
delivery and performance of the Railroad Documents.

(k) It has filed all foreign, Federal, state and
local tax returns which are required to be filed and
has paid or made provisions for the payment of all
taxes which have or may become due pursuant to said
returns or pursuant to any assessment received by it,
other than taxes which are being contested in good
faith and as to which it has established adequate
reserves.



(1) It is not entering into the Railroad
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any
arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, the Investor, any Permanent
Investor or the Agent in its individual capacity is a
party in interest, all within the meaning of the
Employee Retirement Income Security Act of 1974
("ERISA").

(m) It is not in default, and no event has
occurred which with notice or lapse of time or both
would be a default under any of the terms, conditions
or provisions of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which it is
a party or by which it or its property may be bound,
nor of any law or any material regulation, order,
injunction or decree of any court or any governmental
instrumentality.

(n) All the Equipment is in good order, condition
and repair, ordinary wear and tear excepted, suitable
for use in interchange and has been maintained as
required by Article 9 of the CSA.

(o) The Railroad is not in default on any of its
financial obligations and neither the Railroad nor any
of its predecessor companies has defaulted on any
financial obligation within the five years next
preceeding the date hereof.

(p) On or before the Take Out Date, this Agree-
ment will have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303, and
such filing will protect the Agent's interest in and to
the Equipment and no other filing or recording (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect the
interests of the Agent under the CSA in and to the
Equipment in the United States of America.

4. Each Permanent Investor represents to the
Railroad, the Agent, the Investor and each other Permanent
Investor as follows:

(a) Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment or for one or more separate



accounts maintained by it and not with a view to, or
for sale in connection with, the distribution of the
same, nor with any present intention of distributing or
selling the same; provided, however, that the
disposition of its property shall at all times be
within its control.

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account", all as
defined in ERISA, unless such separate account is
exempt from the prohibited transactions rules of ERISA.

(c) Such Permanent Investor represents that it
has full power and authority to execute and deliver
this Agreement and to carry out its terms.

Each Permanent Investor hereby agrees that any
transfer or assignment of all or any part of such Permanent
Investor's respective interest in the CSA Indebtedness shall
be to an institutional investor which has no interlocking
directorates with the Railroad.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be promptly prepared and delivered to
such Permanent Investor an appropriate agreement, to be
entered into among such Permanent Investor, such transferee
and the Agent, evidencing such transfer upon the terms
hereof.

5. The obligation of each Permanent Investor to
make payment to the Agent pursuant to Paragraph 1 hereof and
the obligation of the Agent to make payment to the Investor
on the Take Out Date pursuant to Paragraph 1 hereof shall be
subject to the receipt by the Agent on or prior to the Take
Out Date of the funds to be paid to it by the Railroad
pursuant to Paragraph 1 hereof and of the following docu-
ments, dated on or not more than 10 days prior to the Take
Out Date:

(a) A complete and accurate set of all the
closing documents (which may be photocopies) delivered



to the Agent at each equipment closing pursuant to
Section 4 of the Assignment.

(b) An opinion of Messrs. Cravath, Swaine &
Moore, special counsel for the Permanent Investors and
the Agent, to the effect that:

(1) this Agreement, assuming due authori-
zation, execution and delivery by each Permanent
Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument, enforceable in accordance with
its terms;

(iii) the Assignment has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the
Assignment and the Agent has a valid security
interest in the units of Equipment, and such
units, at the time of delivery thereof to the
Railroad under the CSA, were free from all claims,
liens, security interests and other encumbrances
(other than those created by the CSA);

(v) this Agreement, the CSA and the Assign-’
ment have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303,
and no other filing or recording (or giving of
notice) with any other Federal, state or local
government 1is necessary in order to protect the
rights of Agent therein or in the Equipment in any
state of the United States of America;

(vi) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performance of
this Agreement, the CSA and the Assignment;



(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
CSA, the Assignment or any certificate of interest
delivered pursuant hereto under the Securities Act
of 1933, as in effect on the date of such opinion,
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939, as in effect on the
date of such opinion;

(viii) the legal opinion referred to in sub-
paragraph (c) of this Paragraph 5 is satisfactory
in form and scope to said special counsel and that
in their opinion the Permanent Investors, the
Agent and they are justified in relying thereon;

and as to such other matters incident to the transactions
contemplated by this Agreement as. the Permanent Investors
may reasonably request.

(c) An opinion of counsel for the Railroad, to
the effect set forth in subparagraphs (a), (b), (c),
(d), (e), (f) as to the first sentence, (h), (i), (3).,
(1), (m) and (o) of Paragraph 3 hereof.

(d) A Certificate of an officer of the Railroad
to the effect that (i) the Railroad's representations
and warranties contained in this Agreement are true on
and as of the Take Out Date, with the same effect as
though made on such date, (ii) the Railroad is not
currently in default nor does a condition exist nor has
an event occurred which with the lapse of time and/or
the giving of notice would constitute a default under
this Agreement or the CSA, (iii) no tax liens
(including tax liens filed pursuant to Section 6323 of
the Internal Revenue Code of 1954, as amended) have
been filed and are currently in effect which would
adversely affect the security interest of the Assignee
in the Equipment, (v) no taxes, assessments or
governmental charges or levies are delinquent other
than those which are being contested in good faith and
which, in the opinion of the management of the
Railroad, have been adequately reserved against, and
(v) that there has been no material adverse change in
the business or financial condition of the Lessee since
September 30, 1982, except that the adverse economic
factors described in its Form 10-Q for the quarter
ended September 30, 1982, have continued and the
Railroad expects to report an after tax loss of
approximately $3,200,000 for 1982.



In giving the opinions specified in this Paragraph 5,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other similar laws affecting the enforcement of
creditors' rights generally. 1In giving the opinion speci-
fied in subparagraph (b) of this Paragraph 5, counsel may
rely (i) as to authorization, execution and delivery by each
Builder of the documents executed by such Builder and, as to
title of such Builder to its Equipment, on the opinions of
counsel for such Builder contained in the set of closing
documents referred to in subparagraph (a) of this Paragraph
5 and (ii) as to any matter governed by the law of any
jurisdiction other than the State of New York or the United
States, on the opinions of counsel for the Builders or the
Railroad, as to such matter.

The Take Out Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

6. The Agent will accept all sums paid to it
pursuant to Article 8 of the CSA with respect to Casualty
Occurrences (as therein defined). So long as, to the actual
knowledge of the Agent, no event of default under the CSA
shall have occurred and be continuing, the Agent will apply
such sums (a) to the prompt pro rata prepayment of each of
the installments of the aggregate CSA Indebtedness remaining
unpaid (in proportion to the aggregate principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued on such
prepaid CSA Indebtedness from the last date to which such
interest was paid to the date of such prepayment, or (b)
toward the cost of other railroad equipment, all as provided
in said Article 8.

7. The Agent will accept payments made to it by
the Railroad pursuant to the CSA and the Assignment on
account of the principal of or interest on the CSA Indebt-
edness thereunder and, so long as, to the actual knowledge
of the Agent, no event of default under the CSA shall have
occurred and be continuing, will apply such payments
promptly to the payment to the Investors, first, of interest
payable to them on their respective interests in the
installments of CSA Indebtedness, and second, of their
respective interests in the installments of CSA Indebtedness
in the order of maturity thereof, until the same shall have
been paid in full. If, to the knowledge of the Agent, an
event of default under the CSA shall have occurred and be
continuing, all moneys held by or coming into the possession
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of the Agent which, under the provisions of the CSA, are
applicable to the payment or prepayment of the CSA
Indebtedness or interest thereon (including, without
limitation, the net proceeds of any repossession and sale or
lease of any unit of the Equipment after deduction of all
expenses, including reasonable counsel fees, incurred by the
Agent in connection with such repossession and sale or lease
and otherwise hereunder in connection with the CSA and the
Assignment which shall not theretofore have been reimbursed
to the Agent by the Railroad pursuant to the CSA) shall be
distributed promptly by the Agent pro rata among the
Investors in accordance with their respective interests in
the principal and interest on the CSA Indebtedness at the
time of such distribution and the Agent shall otherwise take
such action as is referred to in Paragraph 8 hereof.

The Railroad agrees to pay all amounts due
pursuant to this Agreement and the CSA on or before
11:00 a.m., Baltimore time, on the date due in Federal funds
or other immediately available Baltimore funds. All pay-
ments to be made by the Agent hereunder shall (subject to
timely receipt by the Agent of available funds) be made by
check mailed to the Permanent Investors on the date such
payment is due or, upon written request of any Permanent
Investor or as specified in Schedule B hereto, by bank wire
transfer of Federal funds or other immediately available
funds by 12:00 noon, Baltimore time, on the date such
payment is due to such Permanent Investor at such address as
may be specified to the Agent in writing.

8. So long as the Agent shall have no actual
knowledge that the Railroad is in default under this
Agreement or that an event of default or event which with
the lapse of time and/or demand or failure to take action
provided for in the CSA could constitute an event of default
thereunder shall have occurred and be continuing (any such
default, event of default or event being herein called a
"Default"), the Agent shall be entitled to use its
discretion with respect to exercising or refraining from
exercising any rights or taking or refraining from taking
any action which may be vested in it, or which it may be
entitled to assert or take, under the CSA, except as
otherwise specifically provided herein. The Agent shall
incur no liability hereunder in acting upon any notice,
certificate, warrant or other paper or instrument believed
by it in good faith to be genuine and signed by the proper
party or parties, or with respect to anything which it may
do or refrain from doing in the exercise of its best
judgment, or which may seem to it to be necessary or



desirable in the premises, except liability resulting from
its willful misconduct or negligence; provided, however,
that in case the Agent shall have actual knowledge of the
occurrence of a Default, the Agent shall notify the
Investors thereof promptly by registered mail and shall take
such action and assert such rights under the CSA as shall be
agreed upon by Investors holding interests totaling more
than 50% of the aggregate CSA Indebtedness then outstanding.
In case the Agent is required to take action hereunder, it
shall be indemnified by the Investors in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding against any liability or expense, including
reasonable counsel fees, in connection with taking such
action or asserting such rights. So long as the Railroad or
any person controlling, controlled by or under common
control with the Railroad shall hold any interest in the CSA
Indebtedness, such interest shall be disregarded for
purposes of any direction of Investors to the Agent pursuant
to this Paragraph 8.

The Agent may consult with legal counsel of its
own choice and the Agent shall be under no liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel, so long as such opinion
relates to legal matters.

9. So long as any CSA Indebtedness shall be
unpaid, the Railroad will deliver to the Agent and to each
Investor, (i) as soon as practicable after the end of each
quarterly fiscal period in each fiscal year of the Railroad
and in any event within 45 days thereafter, copies of the
consolidated balance sheet of the Railrocad and its consoli-
dated subsidiaries as of the end of each such quarter and
consolidated statements of income and surplus of the
Railroad and its consolidated subsidiaries for each such
quarter and (in the case of the second and third quarters)
for the portlon of the fiscal year ending with such quarter,
setting forth in each case in comparatlve form the figures
for the corresponding periods in the previous fiscal year,
all in reasonable detail and certified as complete and
correct and prepared in accordance with generally accepted
accounting principles, subject to changes resulting from
year-end adjustments, by a principal financial officer of
the Railroad; (ii) if so requested in writing by any
Investor, as soon as available, the reports of the Railroad
filed with the Interstate Commerce Commission on Form R-1;
(iii) as soon as practicable after the end of each fiscal
year of the Railroad, and in any event within 120 days
thereafter, copies of the audited consolidated balance sheet



of the Railroad and its consolidated subsidiaries at the end
of such year, and audited consolidated statements of income
and of surplus of the Railroad and its consolidated
subsidiaries for such year, setting forth in each case in
comparative form the figures for the previous fiscal year,
accompanied by an opinion thereon of independent certified
public accountants of recognized national standing selected
by the Railroad that such consolidated balance sheet and
statements of income and surplus have been prepared in
accordance with generally accepted accounting principles;
(iv) if so requested in writing by any Investor, promptly
upon it becoming available, copies of any registration
statement or prospectus filed by the Railroad or any
consolidated subsidiary of the Railroad with any securities
exchange or with the Securities and Exchange Commission or
any successor agency; (v) immediately upon becoming aware of
the existence of a Default, written notice by registered
mail which specifies the nature of the Default and what
action the Railroad is taking or proposes to take with
respect thereto; and (vi) with reasonable promptness, such
other data, reasonably related to this transaction, as from
time to time reasonably may be requested by the Agent or any
Investor.

Within 120 days of the end of each fiscal year of
the Railroad, the Railroad will deliver to the Agent and to
each Investor a certificate of the President or Vice
President and Treasurer or an Assistant Treasurer of the
Railroad stating that the signatories have reviewed the
relevant terms of the CSA and the Assignment and have made,
or caused to be made under their supervision, a review of
the transactions or conditions of the Railroad and its
consolidated subsidiaries from the beginning of the
accounting period covered by the income statements being
delivered separately or therewith to the date of the
certificate and that such review has not disclosed the
existence during such period of any Default or if any such
Default existed or exists, specifying the nature and period
of existence thereof and what action the Railroad has taken
or proposed to take with respect thereto.

If a Default shall occur, the Railroad will permit
the Agent and any representatives of the Investors to
discuss the affairs, finances and accounts of the Railroad
with its officers and employees, all at such reasonable
times and as often as reasonably may be requested.

10. The Agent will promptly mail or deliver one
counterpart or copy of all notices, reports, statements or



documents received by it from the Railroad pursuant to this
Agreement, the CSA or the Assignment to each Investor.

11. All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by any
Investor shall be in writing signed by an officer, assistant
officer, manager or assistant manager of such Investor or
another person thereunto duly authorized by such Investor,
and the Agent may rely on any notice, instruction, direction
or approval so signed.

12. The Agent represents and warrants that it has
all necessary corporate authority to enter into this
Agreement and the Assignment and to execute and deliver the
certificates of interest. The Agent makes no representation
and assumes no responsibility with respect to (i) the
validity of the CSA or the Assignment or any certificate of
interest (except with respect to its own execution thereof)
or any of the matters covered thereby or (ii) the value of
or the title to the Equipment.

13. In the event of any dispute with respect to
the delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction.

14. All documents and funds deliverable hereunder
to the Permanent Investors shall be delivered or mailed to
them at their respective addresses set forth in Schedule B
hereto, or as any Permanent Investor may otherwise specify.

All documents deliverable hereunder to the Agent
shall be delivered to it at its address at P.0O. Box 2258
(Two Hopkins Plaza, if by hand), Baltimore, Maryland 21203,
Attention of Corporate Trust Department, or as the Agent may
otherwise specify.

All documents and funds deliverable hereunder to
the Railroad shall be delivered to it at its address at 100
North Charles Street, Baltimore, Maryland 21201, Attention
of Treasurer.



15. The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving written
notice to the Investors that it desires to terminate such
duties and responsibilities on a date (at least 30 days
subsequent to the giving of such notice) stated in said
notice; it being understood and agreed that the Agent shall
also give such notice if it is directed to do so by
Investors holding interests totaling more than 50% of the
aggregate CSA Indebtedness then outstanding. If, prior to
the date stated in said notice, Investors holding interests
totaling more than 50% of the aggregate CSA Indebtedness
then outstanding shall have requested in writing that the
Agent assign to a person or institution designated by such
Investors all right, title and interest of the Agent under
the CSA and the Assignment and in and to the Equipment, the
Agent shall comply with such request. 1In the event that
such request is not received by the Agent on or before the
date designated in said notice, the Agent shall be entitled
to appoint a successor to act hereunder and to assign to
such successor, subject to the provisions of this Agreement,
all such right, title and interest of the Agent. Upon such
assignment by the Agent to a person or institution
designated by such Investors or, in the absence of such
designation, to a successor appointed by the Agent, the
Agent shall be thereafter relieved of all duties and
responsibilities hereunder. Any successor appointed
hereunder shall be a bank or trust company located in
Baltimore, Maryland, or in New York, New York, having
capital and surplus aggregating at least $50,000,000.

Any corporation resulting from any merger or
consolidation to which the Agent or any successor to it
shall be a party, or any corporation in any manner
succeeding to all or substantially all the corporate trust
business of the Agent or any successor Agent, provided such
corporation shall be a bank or a trust company ‘doing
business in New York, New York, or in Baltimore, Maryland,
having a capital and surplus aggregating at least
$50,000,000, shall be the successor agent hereunder without
the execution or filing of any paper or further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

16. The Railroad and the Agent, as assignee of the
Builders under the Assignment, agree that, subject to the
payment of the amount to be paid by the Permanent Investors
and by the Railroad pursuant to Paragraph 1 hereof, the CSA
shall be amended as follows:



(a) The fourth and fifth paragraphs of Article 4
of the CSA are deleted and the following is substituted
therefor:

"The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby
promises to pay to the Vendor at such place as the
Vendor or its assignee shall designate, the remainder
of the Purchase Price of the Equipment ($4,311,784.54,
as of March 1, 1983, hereinafter called the "CSA
Indebtedness”) in thirteen (13) equal annual install-
ments as hereinafter provided."

"The installments of the CSA Indebtedness payable
pursuant to the fourth paragraph of this Article ¢
shall be payable annually, in immediately available
funds, on September 15 in each year commencing on
September 15, 1983, to and including September 15,
1995, The unpaid portion of the CSA Indebtedness shall
bear interest from the respective dates on which such
indebtedness was incurred at the rate of 12% per annum.
Such interest shall be payable to the extent accrued,
in immediately available funds, on March 15 and
September 15 in each year, commencing September 15,
1983."

(b) In the eighth paragraph of Article 4 of
the CSA, the figure "13.5%" is changed to "13%".

(c) The second paragraph of Article 8 of the CSA
is deleted and the following substituted therefor:

"So long as no event of default shall have
occurred and be continuing, any money paid to the
Vendor pursuant to the preceding paragraph of this
Article 8 shall, as the Railroad shall direct in a
written instrument filed with the Vendor, be applied on
or before the next installment date for the payment of
CSA Indebtedness occurring more than 180 days following
the date of such payment to the Vendor, in whole or in
part, to prepay installments of CSA Indebtedness or, in
whole or in part, toward the cost of a unit or units of
cabooses or hopper cars or other standard gauge rail-
road equipment (other than passenger or work equipment
or box cars) to replace units suffering a Casualty
Occurrence; and in the event that no direction is so
received by the Vendor, such moneys shall be applied by
the Vendor to the prepayment of the CSA Indebtedness as
aforesaid. Any unit of replacement equipment shall be
new and shall have a remaining useful life (as evidenced
by a certificate of an operating officer of the Railroad)

F-17



at least as long as that which the Equipment being
replaced would have had, but for the Casualty
Occurrence. In case any money is applied pursuant to
this Article 8 to prepay CSA Indebtedness, it shall be
so applied without premium but with interest accrued
thereon to the aforesaid installment date, to reduce
installments thereafter falling due pro rata."

(d) The fifth paragraph of Article 8 of the
Csa is deleted and the following is substituted
therefor:

"Whenever the Railroad shall file with the Vendor
a written direction to apply amounts toward the cost of
any replacement unit or units, the Railroad shall file
therewith:

(1) a certificate of a Vice President or
Treasurer or Chief Accounting Officer of the Railroad
"certifying that such replacement unit is new and is
a caboose, a hopper car or a unit of other standard
gauge railroad equipment (other than passenger or work
equipment or box cars) and has been marked as required
by the provisions of this Article 8 and certifying the
cost of such replacement unit and that such replacement
equipment has a remaining useful life at least as long
as that which the Equipment being replaced would have
had but for the Casualty Occurrence; and

(2) an opinion of counsel for the Railroad that
the Vendor has a valid and perfected security interest
in such replacement unit, free and clear from all
claims, liens, security interests and other encum-
brances except the rights of the Railroad under this
Agreement, and that such unit has come under and become
subject to this Agreement."”

(e) The sixth paragraph of Article 8 of
the CSA is amended to delete the parenthetical phrase
which begins in the fourth line, the intention being
not to allow repurchase agreements in respect of
Investments.

17. The Railroad will pay or cause to -be paid (i)
the reasonable fees and disbursements of Messrs. Cravath,
Swaine & Moore, as special counsel for the Permanent
Investors and the Agent, and the cost of producing and
reproducing this Agreement, the CSA and the Assignment, (ii)
the fee payable to the placing agent in connection with the
placement of the CSA Indebtedness with the Permanent
Investors, (iii) the reasonable routine and ordinary fees,
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costs and disbursements of the Agent, (iv) the costs of
filing and recording this Agreement and any amendments or
supplements thereto with the Interstate Commerce Commission,
and (v) the costs of producing and reproducing any
amendments or supplements and the reasonable fees and
disbursements of Messrs. Cravath, Swaine & Moore in
connection therewith. The Investor, the Permanent Investors
and the Agent shall have no liability for any of the
aforesaid fees, costs, disbursements and expenses.

18. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of Maryland; provided, however, that the parties shall
be entitled to all rights conferred by applicable Federal
law and such additional rights arising out of the filing or
recording hereof.

19. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as at least
one counterpart shall be signed by each party hereto.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement.to be executed by their officers or other
persons thereunto duly authorized, as of the date first
above written.

[Seall MERCANTILE-SAFE DEPOSIT AND
Attest: TRUST COMPANY, as Agent,

by
Assistant Corporate Assistant Vice President

Trust Officer

[Seal] THE BALTIMORE AND OHIO
Attest: RAILROAD COMPANY,

Gg v o0 C Vet

Assistant Vice 'President
and Treasurer

APPROVED AS TO FORM

m%

ASSISTANT ~ GENIPAL AT v




INVESTOR:
RAILEASE, INCORPORATED,

¥ ofa O, -

Assistant Vice Prbs1d§2t and

Treasurer

AGA

PERMANENT INVESTORS:

HOME BENEFICIAL LIFE INSURANCE
COMPANY,

by

Title:

UNION MUTUAL LIFE INSURANCE
COMPANY,

by

Title:



STATE OF OHIO

S N
/1]
(7]
X3

COUNTY OF CUYAHOGA

on this /74 day of March, 1983, before me
personally appeared L. C. Roig, Jr., to me personally known,
who, being by me duly sworn, says that he is Assistant Vice
President and Treasurer of THE BALTIMORE AND OHIO RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
LOUIS RECHER, Attorniey

(Notarial Seal] NOTARY PUBLIC - STATE Or OHIO

My commission has no expiration caia.

My Commission expires goction 147.03 R. C.

STATE OF MARYLAND )

) ss:
CITY OF BALTIMORE )
On this day of March, 1983, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seall

My Commission expires



Schedule A

Name and Address of ‘ CSA Indebtedness
Investor Held
Railease, Incorporated $4,311,784.54

P. O. Box 6419
Cleveland, Ohio 44101



Schedule

Name and Address of

Permanent Investors Commitment
Home Beneficial Life Insurance $ 1,000,000.00
Company

P.O. Box 27572
Richmond, Virginia 23261

Attention of Securities Department

Payments by bank wire transfer of
immediately available funds to
First & Merchants National Bank,
Richmond, Virginia, for credit to
Home Beneficial Life Insurance
Company's Account No. 03-26-3200,
with notation as to payment of
principal and interest and source
of payment.

In the case of all other communica-
tions, to the first address above.

Certificate to be sent to Mr. P. M.
Farmer, Jr., Trust Department,
First & Merchants National Bank,
P.O. Box 26986, Richmond,
Virginia 23261.

Union Mutual Life Insurance Company 3,311,784.54
2211 Congress Street
Portland, Maine 04122

Attention of Bond Investment Division

Payment of principal and/or interest
to be made by bank wire transfer of
Federal Funds to Maine National Bank,
400 Congress Street, Portland, Maine
04112 for credit to Account No.
00-0062-0, with sufficient information
to identify the source and application
of funds.

$ 4,311,784.54

B



Schedule C

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY -
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

Dollars ($ , ), such sum having been paid by the
Permanent Investor under and pursuant to the terms and
conditions of an Amended and Restated Finance Agreement and
Amendment dated as of March 1, 1983 ("Finance Agreement"),
among the Agent, THE BALTIMORE AND OHIO RAILROAD COMPANY
("Railroad"), the party named in Schedule A to the Finance
Agreement, the Permanent Investor and the other party named
in Schedule B to the Finance Agreement. By reason of such
payment the Permanent Investor has an interest in a
principal amount equal to such sum in the CSA Indebtedness
(as defined in the CSA hereinafter mentioned) and in and to
(i) the Conditional Sale Agreement dated as of September 15,
1980, as supplemented as of October 30, 1980 ("CsA"),
between each of FRUIT GROWERS EXPRESS COMPANY and THE
CHESSIE CORPORATION ("Builders”), and the Railroad, (ii) the
related Agreement and Assignment dated as of September 15,
1980, as supplemented as of October 30, 1980, between the
Builders and the Agent, (iii) the right, title and interest
of the Agent in and to the railroad Equipment covered by the
CSA and (iv) all cash and other property from time to time
held by the Agent under the Finance Agreement, except to the
extent that installments of such principal amount shall have
been paid.

Under the terms of the CSA and the Finance Agree-
ment, subject to the rights of prepayment contained therein
in the event of a Casualty Occurrence (as defined therein),
(i) such principal amount is repayable in 13 consecutive
equal annual installments on September 15 in each year
commencing September 15, 1983, to and including
September 15, 1995, (ii) such principal amount bears
interest, payable semiannually on March 15 and September 15
in each year, commencing September 15, 1983, on the unpaid
portion thereof from time to time outstanding from the date
of this certificate until the same shall have become due and
payable, at the rate of 12% per annum, and (iii) all such
principal and interest remaining unpaid after the same shall
have become due and payable bears interest, to the extent
legally enforceable, at the rate of 13% per annum. All pay-
ments received by the Agent in accordance with the terms of



the Finance Agreement and the CSA shall be disbursed by the
Agent in accordance with the terms and conditions of the
Finance Agreement.

Dated:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
the Finance Agreement,

By

Authorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE DUE
HEREUNDER IS REQUIRED



CONDITIONAL SALE AGREEMENT
Dated as of Sept;r:l;er 15, 1980
between each of
FRQIT GROWERS EXPRESS COMPANY,
THE CHESSIE CORPORATION,

and

THE BALTIMORE AND OHIO RAILROAD COMPANY

AGREEMENT AND ASSIGNMENT
Dated as of September 15, 1980
between each of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
FRUIT GROWERS EXPRESS COMPANY,
and

THE CHESSIE CORPORATION

_ Filed and recorded with the Interstate Commerce Commission on Qctober
30, 1980, at 10:40 a.m., Recordation Number 12373, pursuant to 49 U.S.C. Sec. 11303.



CONDITIONAL SALE AGREEMENT dated as of September 15, 1980,
between each of FRUIT GROWERS EXPRESS COMPANY, a Delaware corporation, and
THE CHESSIE CORPORATION, a Delaware corporation, (the "Builders" or the
"Vendors" as the context may require), and THE BALTIMORE AND OHIO RAILROAD
COMPANY, a Maryland corporation (the "Railroad").

The Builders have agreed to construct, sell and deliver to the Railroad, and
the Railroad has agreed to purchase, the equipment descnbed in Schedule B hereto
(the "Equipment");

NOW, THEREFORE, in consideration of the mutual promises, covenants
and agreements hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Definitions. The term "Vendor", whenever used in this Agree-
ment, means, before any assignment of any of their rights hereunder, the respective
corporations listed in Item 1 of Schedule A, attached hereto and made a part hereof,
and any successor or successors for the time being to their manufacturing properties
and businesses, and, after any such assignment, both any assignee or assignees for the
time being of such particular assigned rights .as regards such rights, and also any
assignor as regards any rights hereunder that are retained or excluded from any
assignment. The term "Builder", whenever used in this Agreement, means, both before
and after any such assignment, the respective corporations (as to the units of
Equipment to be constructed by such corporation and sold hereunder) listed in Item 1
of Schedule A hereto and any successor or successors for the time being to its
manufacturing properties and businesses. The term "work equipment" shall mean
equipment listed in the Interstate Commerce Commission Chart of Accounts, 49
C.F.R., Part 1201, Account 57, as such is in force as of the date of this Conditional
Sale Agreement.

The rights and obligations of the Builders under this Agreement are several
in accordance with their interests and not joint. Accordingly, whenever this
Agreement, by the use of such designation as “the Vendor", "such Builder" or other
similar term, confers a right or imposes an obligation upon any corporation named in
Item | of Schedule A hereto or its successor, such right or obligation shall be
construed to accrue to or to be enforceable against only the specific corporation
furnishing the units of Equipment giving rise to such right or obligation and it
successors as herein provided.

ARTICLE 2. Construction and Sale. Pursuant to this Agreement, each
Builder shall construct the units of Equipment to be constructed by it as described in
Schedule B hereto (such units of Equipment with respect to such Builder being
hereinafter called "its Equipment") described in Schedule B hereto and will sell and
deliver to the Railroad, and the Railroad will purchase from such Builder and accept
delivery of and pay for (as hereinafter provided), such Equipment, each unit of which
shall be constructed in accordance with the specifications set forth therefor in
Schedule B hereto and in accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which specifications and
modifications, if any, are hereinafter called the "Specifications”). The design, quality
and component parts of each unit of the Equipment shall conform, on the date of
completion of manufacture of each thereof, to all Department of Transportation and
Interstate Commerce Commission requirements and specifications and to all standarcs
recommended by the Association of American Railroads reasonably interpreted as
being apphcable to equipment of the character of such units of the r_qmpmem and
each unit of the Equipment (except to the extent, if any, referred to in Schedule A
hereto and/or in Article 8 hereof) will be new railroad equipment.
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ARTICLE 3. Inspection and Delivery. Each Builder will deliver the units
of its Equipment to the Railroad at the place or places specified in Schedule B hereto
(or if Schedule B does not specify a place or places, at the place or places designated
from time to time by the Railroad), freight charges, if any, prepaid, in accordance
with the delivery schedule set forth in Schedule B hereto; provided, however, that no
Builder shall have any obligation to deliver any unit of Equpment hereunder at any
time after the commencement of any proceedings specified in Clause (c) or (d) of
Article 16 hereof or if any event of default (as described in Article 16 hereof), or
event which with the lapse of time and/or demand or failure to take action could
constitute such an event of default, shall have occurred and be continuing.

Each Builder's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond such Builder's reasonable control, including but
not limited to acts of God, acts of government such as embargoes, pricrities and
allocations, war or war conditions, riot or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion, damage to plant, equip-
ment or facilities, delays in receiving necessary materials or delays of carriers cor
subcontractors.

Notwithstanding the preceding provisions of this Article 3, any Equipment
not delivered, accepted and settied for pursuant to Article &4 herecf on or before the
Cut-Off Date (as defined in Article 4 hereof) shall be excluded herefrom. If any uni:
or units of Equipment shall be excluded from this Agreement pursuant to the
immediarely preceding sentence, the Builder or Builders of such unit or units and the
Railroad shall execute an agreement supplemental hereto limiting this Agreement to
the units of Equipment not so excluded herefrom. If a Builder's failure to deliver
Equipment so excluded from this Agreement resulted from one or more of the causes
set forth in the immediately preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase price therefor,
determined as provided in this Agreement, if and when such Equipment shall be
completed and delivered by such Builder, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange therefor, by
means of a conditional szle agreement, equipment trust or such other appropriate
method of financing as the Railroad shall determine and as shall be reasonably
acceptable to such Builder.

During construction, the Equipment shall be subject to inspection and
approval by the authorized inspectors of the Railroad and each Builder shall grant e
such authorized inspectors reasonable access t© its plant. The Builder agrees to
inspect all materials used in the constructicn of the Equipment in accordance with the
stancdard quality control practices of such Builder. Upon completion of each unit or of
a number of units of the Equipment, such unit or units shall be presented to an
inspector of the Railroad for inspection at the place specified for delivery of such unir
or units, and if each such unit conforms to the Specifications, requirements and
standards applicable thereto, such inspector or an authorized representative of the
Railroad shall execute and deliver to such Builder a certificate of acceptance (the
"Certificate of Acceptance") stating that such unit or units have been inspected and
accepted on behalf of the Railroad and are marked in accordance with Article 7
hereof; provided, however, that such Builder shall not thereby be relieved of its
warranty referred to in Article 14 hereof.
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On delivery of each such unit hereunder at the place specified for delivery,
the Railroad will assume the responsibility and risk of, and shall not be released {rom
its obligations hereunder in the event of, any damage to or the destruction or loss of
such unit. :

ARTICLE 4. Purchase Price and Payment. The estimated base price or
prices per unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Builder thereof
and the Railroad. The term "Purchase Price" as used herein shall mean the base price
or prices as so increased or decreased, including without limitation any . increase
pursuant to the presentation of a supplemental invoice as hereinafter provided.

If the aggregate Purchase Price of the Equipment manufactured by Fruit
Growers Express Company should exceed $3,500,000 or of the Equipment manu-
factured by The Chessie Corporation should exceed $1,501,000, the Builder or Builders
in question (and any assignee of such Builder or Builders) and the Railroad, unless
waived by the Railroad, will enter into an agreement excluding from this Agreement
such unit or units of Equipment then proposed to be settled for and specified by the
Railroad, as will, after giving effect to such exclusion, reduce the aggregate Purchase
Price of each Builder under this Agreement to not more than (i) $3,500,000 in the case
of Equipment manufactured by Fruit Growers Express Company or (ii) $1,501,000 in
the case of Equipment manufactured by The Chessie Corporation, as the case may be,
and the Railroad agrees to purchase any such unit or units so excluded from this
Agreement from the Builder thereof for cash on the date such unit or units would
otherwise have been settled for under this Agreement either directly, or by means of a
conditional sale, equipment trust or other appropriate method of financing as the
Railroad shall determine and shall be reasonably acceptable to such Builder.

For the purpose of making settiement, the Equipment of each Builder shall
be divided into such number of groups of units of the Equipment, delivered to and
accepted by the Railroad (each such group being hereinafter called a "Group"), as such
-Builder and the Railroad may agree to.

The Railroad hereby acknowledges itself to be indebted to the Vendor in
the amount of, and hereby promises to pay in cash to the Vendor at such place as the
Vendor may designate, the Purchase Price of the Equipmens, as follows:

() on each Closing Date (as hereinafter defined) the
amount, if any, by which (x) the Purchase of all units of the
Equipment for which settlement has theretofore and is then
being made, as stated in the invoice or invoices presented
(including the supplemental invoice or invoices hereinafter
provided for) in respect of such Closing Date (said invoiced
prices being hereinafter called the "Invoiced Purchase Prices"),
exceeds (y) the sum of $5,001,000 and any amount or amounts
previously paid or payable with respect to the Invoiced Pur-
chase Prices pursuant to this subparagraph (a); and

(b) in fifteen (15) consecutive equal annual installments,
as hereinafter provided, an amount equal to the aggregate of
the Invoiced Purchase Prices for all the Equipment less the
amount paid or payable with respect thereto pursuant to
subparagraph (a) of this paragraph (the aggregate of said
installmensts being hereinafter called the "CSA Indebtedness").



-4

In the event that on any Closing Date the final Purchase Price of any Group has not
been finally determined, the invoice presented may be for an estimated Purchase
Price, subject to adjustment upon determination of the final Purchase Price, and a
supplemental invoice may be presented by each Builder at least 10 days prior to any
subsequent Closing Date for settlement on such subsequent Closing Date for any
increase in the Purchase Price; it being understood and agreed by such Builder that any
prior preliminary invoice or invoices presented by such Builder shall be in an amount
not in excess of the final Purchase Price of such Group. If a supplemental invoice is
presented by the Builder after the last Closmg Date, it shall be paid in cash by the
Railroad to such Builder in accordance with its original purchase order.

The installments of the CSA Indebtedness payable pursuant to subparagraph
(b) of the third paragraph of this Article 4 shall be payable annually, in immediately
available funds, on September 15 in each year commencing on September 15, 1981 to
and mdudmg September 15, 1995. The unpaid portion of the CSA Indebtedness shall
bear interest from the respective Closing Dates on which such indebtedness was
incurred at the rate of 13.5% per annum. Such interest shall be payable to the extent
accrued, in immediately available funds, on September 15 and March 15 in each year,
commencing March 15, 1981.

The term "Closing Date" with respect to any Group of the Equipment shall
mean such date (on or after September 15, 1980, and prior to March 1, 1981, the "Cut-
Off Date"), not more than ten business days following presentation by the Builder of
Equipment in such Group to the Railroad of the invoice or a supplemental invoice and
the Certificate or Certificates of Acceptance for such Group, as shall be fixed by the
Railroad by written notice delivered to such Vendor at least five business days prior to
the Closing Date designated therein. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other days on which banking
institutions in Baltimore, Maryland, or New York, New York, are authorized or
obligated to be closed.

All interest under this Agreement shall be calculated on the basis of a 360-
day year of twelve 30-day months.

The Railroad will pay, to the extent legally enforceable, interest at the
rate of 13.5% per annum upon all amounts remaining unpaid after the same shall have
become due and payable pursuant to the terms hereof, anything herein to the contrary
notwithstanding.

All payments provided for in this Agreement shall be made in such coin or
currency of the United States of America as at the time of payment shall be legal
tender for the payment of public and private debts. Except as provided in Article 8
hereof, the Railroad shall not have the privilege of prepaying any instaliment of CSA
Indebtedness hereunder prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15 hereof, assigns the right to
receive the payments herein provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make such payments to it at
such address as shall be supplied to the Railroad by the assignee.
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ARTICLE 5. Taxes. All payments to be made by the Railroad hereunder
will be free of expense to the Vendor for collection or other charges and will be free
of expense to the Vendor with respect to the amount of any local, state, federal or
foreign taxes (other than net income, gross receipts (except gross receipts taxes in the
nature of or in lieu of sales or use taxes), excess profits and similar taxes)) or license
fees, assessments, charges, fines or penalties hereafter levied or imposed upon or in
connection with or measured by, this Agreement or any sale, use, payment, shipment,
delivery or transfer of title under the terms hereof (all such expenses, taxes, license
fees, assessments, charges, fines and penalties being hereinzafter called "Impositions"),
all of which Impositions the Railroad assumes and agrees to pay on demand. The
Railroad will also pay promptly all Impositions which may be imposed upon the
Equipment delivered to it or for the use or operation thereof or upon the earnings
arising therefrom or upon the Vendor solely by reason of its interest therein and will
keep at all times all and every part of the Equipment free and clear of all Impositions
which might in any way affect the security title of the Vendor or result in a lien upen
any part of the Equipment; provided, however, that the Railroad shall be under no
obligation to pay any Impositions of any kind so long as it is contesting in good faith
and by appropriate legal proceedings such Impositions and the nonpayment therect
does not, in the opinion of the Vendor, adversely affect the interest or rights of the
Vendor in as to the Equipment or otherwise under this Agreement. If any such
Impositions shall have been charged or levied against the Vendor directly and paid by
the Vendor, the Railroad shall reimburse the Vendor upon presenzzation of an invoice
"therefor, and any amounts so paid by the Vendor shall be secured by and under this
. Agreement; provided, however, that the Railroad shall not be obligated to reimburse
the Vendor for any Impositions so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel for the Vendor) or unless
the Railroad shall have approved the payment therecf.

ARTICLE 6. Security Title in the Equioment. The Vendor shall and hereby
does retzin its title and a security interest in the Equipment until the Railroad shall
have made all its payments under this Agreement and shall have kept and performed
all its agreements herein contained, notwithstanding the delivery of the Equipment to
and the possession and use thereof by the Railroad as provided in this Agreement. Any
and all additions to the Equipment and any and all replacements of the Equipment and
of parts thereof and additions thereto shall constitute accessions to the Equipment and
shall be subject to all the terms and conditions of this Agreement and included in the
term "Equipment" as used in this Agreement.

Except as otherwise specifically provided .in Article 8 hereof, when and
only when the full indebtedness in respect of the Purchase Price of the Equipment,
together with interest and all other payments as herein provided, shall have been paid,
and all the Railroad's obligations herein contained shall have been performed by the
Railroad, absolute right to the possession of, title to and property in the Equipment
shall pass t0 and vest in the Railroad without further transfer or aczion on the part of
the Vendor. However, the Vendor, if so requested by the Railroad at that time, will (2)
execute a bill or bills of sale for the Equipment transferring and releasing its interest
therein to the Railroad, or upon its order, free of all claims, liens, security interests
and other encumbrances created or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21 hereof, (b) execute and deliver
at the same place, for filing, recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary or appropriate in order
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then to make clear upon the public records the release of the security title of the
Vendor in the Equipment and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or damages for failure to
execute and deliver such bill or bills of sale or instrument or instruments or to file any
certificate of payment in compliance with any law or statute requiring the filing of
the same, except for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file such certificate within a reasonable time after
written demand by the Railroad.

ARTICLE 7. Marking of the Equipment. The Railroad will cause each unit
of the Equipment to be kept numbered with its identifying number as set forth in
Schedule B hereto, or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement hereto extending this
Agreement to cover such Equipment, and wil]l keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each unit, in letters not less
than one inch in height, the words "OWNERSHIP SUBJECT TO A SECURITY
AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION", or the
name of the Vendor followed by the words "AGENT, OWNER", with appropriate
changes thereof and additions thereto as from time to time may be required by law in
order to protect the Vendor's interest in the Equipment and its rights under this
Agreement. The Railroad will not place any such unit in operation or exercise any
control or dominion over the same until such markings have been made thereon and
will replace promptly any such markings which may be removed, defaced, obliterated
or destroyed. The Railroad will not change the number of any unit of the Equipment
except in accordance with a statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed with the Vendor by the
Railroad and filed, recorded and deposited by the Railroad in all public offices where
this Agreement shall have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph, the Railroad
will not allow the name of any person, association or corporaticn to be placed on any
unit of the Equipment as a designation that might be interpreted as a claim of
ownership; provided, however, that the Railroad may cause the Equipment to be
lettered with the names or initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences; Insurance. In the event that any uniz
of the Equipment shall be worn out, lost, stolen, cestroved, irreparably damaged or
otherwise rendered permanently unfit for use from any cause whatsoever, or tzken or
requisitioned by condemnation or otherwise (such occurrences being hereinafter called
"Casualty Occurrences”), the Railroad shall prompty and fully inform the Vendor in
regard thereto (after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of ail units having suffered a Casualty
Occurrence (exciusive of units having suffered a Casualty Occurrence with respect 1o
which & payment shall have been made to the Vendor pursuant to this Article 8)
hereunder shall exceed $500,000, the Railroad, within 30 days after it has knowledge
of such event, shall promptly pay to the Vendor a sum equal to the aggregate Casualty
Value of such units of the Equipment as of the date of such payment and shall file with
the Vendor & certificate of an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment suffering a Casualty Occurrence.
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So long as no event of default shall have occurred and be continuing, any
money paid to the Vendor pursuant to the preceding paragraph of this Article 8 shall,
as the Railroad shall direct in a written instrument filed with the Vendor, be applied
on or before the next installment date for the payment of CSA Indebtedness occurring
more .than 180 days following the date of such payment to the Vendor, in whole or in
part, to prepay installments of CSA Indebtedness or, in whole or in part, toward the
cost of a unit or units of standard gauge railroad equipment (other than passenger or
work equipment) first put intoc service no earlier than the date of this Agreement, to
replace units suffering a Casualty Occurrence; and in the event that no direction is so
received by the Vendor, such moneys shall be applied by the Vendor to the prepayment
of the CSA Indebtedness as aforesaid. Any unit of replacement equipment shall have 2
remaining useful life (as evidenced by a certificate of an operzting officer of the
Railrcad) at least as long as that which the Equipment being replaced would have had,
but for the Casualty Occurrence. If such replacement equipment shall be equipment
theretofore used in railroad service, the Railroad shall deliver to the Vendor a
certificate of an officer of the Railroad that the cost of such equipment to the Vendor
does not exceed the lesser of the fair value thereof or the original ccst thereof less
depreciation at a rate equal to 1/15 of such original cost for each year in service. In
case any money is applied pursuant to this Article 8 to prepay CSA Indebtedness, it
shall be so applied without premium but with interest accrued thereon to the aforesaid
installment date, to reduce instaliments thereafter falling due pro raza.

The Casualty Value of each unit of the Equipment (other than a replace-
ment unit) shall be deemed to be that amount which bears the same ratio to the
original Purchase Price thereof (less, in the event that the Railroad shall have made
any payment or pavments under the provisions of subparagraph (a) of the third
paragraph of Article 4 hereci, an amount which bears the same ratio to the aggregate
of all such payments as the original Purchase Price of such unit bears to the original
aggregate Purchase Price of all the Equipment) as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant to this
Article 8), as of the date payment is made with respect to such Casualty Occurrence
bears, to the original CSA Indebtedness. The Casualty Value of each replacement uniz
shall be deemed to be that amount which bears the same ratio to the portion of the
cost thereof paid by the Vendor as the unpaid CSA Indebtedness (without giving effect
to any prepayments then or theretofcre made pursuant to this Article 8) as of the date
payment is made with respect to such Casualty Occurrence bears to the unpaid CSA
Indebtedness (without giving effect to any such prepayments) as of the date of
acquisition by the Vendor of such replacement unit.

" The Railroad will cause any replacement unit or units to be marked e&s
provided in Arzicle 7 hereof. Any and all such replacements of Equipment snhall
constitute accessions to the Equipment and shall be subject to all appropriate terms
and conditions of this Agreement as though part of the original Equipment delivered
hereunder and shall be included in the term "Equipment”" as used in this Agreement;
provided, however, that nothing herein shall result in the Builder having any liability or
obligation with respect to any replacement unit or units not manufactured by it. Title
to all such replacement units shall be free and clear of zll liens and encumbrances
except the liens permitted by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendcr subject to the provisions
hereof, and the Railroad shall execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be necessary to cause such
replacement units to come under and be subject to this Agreemen:. All such
replacement units shall be guaranteed and warranted in like manner as is customary at
the time for similar equipment.
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Whenever the Railrcad shall file with the Vendor a written direction to
apply amounts toward the cost of any replacement unit or units, the Railroad shall file
therewith:

(1) a certificate of a Vice President or Treasurer or Chief
Accounting Officer of the Railroad certifying that such
replacement unit is standard gauge rzilroad equipment (other
than passenger equipment or work equipment) first put into
service no earlier than the date of this Agreement, and has
been marked as required by the provisions of this Article 8 and
certifying, in the event such replacement unit is new equip-
ment, the cost of such replacement unit and, in the event such
replacement unit shall be equipment theretofcre used in rail-
road service, that the cost thereof to the Vendor does not
exceed the Jesser of the fair value thereof or the original cost
thereof less depreciation at 2 rate equal to one fifteenth (1/15)
of such original cost for each year in service, and that such
replacement equipment has a remaining useful life at least as
long as that which the Equipment being replaced would have
had but for the Casualty Occurrence; and A

(2) an opinion of counse! for the Railroad that the Vendor
has a valid and perfected security interest in such replacement
unit, free and clear from all claims, liens, security interests and
other encumbrances except the rights of the Railroad under this
Agreement, and that such unit has come under and become
subject to this Agreement.

So leng as no event of default shall have occurred and be continuing, any
money paid to the Vendor pursuant to this Article 8 shall, if the Railrcad shall in
writing so direct, be invested, pending its application as hereinabove provided, in such
of the following as may be specified in such written direction (whether through
ourright purchase or repurchase agreements): (i) direct obligations of the United
States of America or obligations for which the full faith and credit of the United
States is pledged to provide for the payment of principal and interes?, (ii) open market
commercial paper rated A-l Dby Standard & Poor's Corporation or prime-l by
NCO/Moody's Commercial Paper Division of Moody's Investors Service, Inc., or the
successor of either of them, or (iii) certificates of deposit of domestic commercial
banks in the United States of America having total assets in excess of $500,000,200, in
each case maturing in not more than one year from the date of such investment (such
investments being hereinafter called "Investments"). Any such obligations shall from
time to time be sold and the proceeds reinvested in such Investments as the Railroad
may in writing direct. Any interest received by the Vendor on any Investments shall
be held by the Vendor and applied as hereinafter provided. Upon any sale or the
maturity of any Investments, the proceeds therecf, plus any interest received by the
Vendor thereon, up to the cost (including accrued interest) thereof, shall be heid by the
Vendor for application pursuant to this Article 8, and any excess shall be paid to the
Railroad. [f such proceeds (plus such interest) shall be less than such cost, the
Railroad will promptly pay to the Vendor an amount equal to such deficiency. The
Railroad will pav all expenses incurred by the Vendor in connec¢tion with the purchase
and sale of Investments.
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If one or more events of default shall have occurred and be continuing, all
money held by the Vendor pursuant to this Article 8 (including, for this purpose,
Investments) shall be applied by the Vendor as if such money were money received
upon the sale of Equipment pursuant to Article 17 hereof.

In order to facilitate the sale or other disposition of any Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of the Railroad, after
payment by the Railroad of a sum equal to the Casualty Value of such Equipment,
execute and deliver to the Railroad or the Railroad's vendee, assignee or nominee, a
bill of sale (without warranties) for such Equipment, and such other documents as may
be required to release such Equipment from the terms and scope of this Agreement, in
such form as may be reasonably requested by the Railroad.

The Railroad will at all times prior to the payment of the full indebtedness
in respect of the Purchase Price of the Equipment, together with interest thereon and
all other payments required hereby, at its own expense, cause to be carried and
maintained insurance in respect of the Equipment at the time subject hereto and
public liability insurance in amounts and against risks customarily insured against by
railroad companies on similar equipment, and in any event in amounts and against risks
comparable to those insured against by the Railroad on similar equipment owned by it,
provided such insurance is consistent with prudent industry practice.

ARTICLE 9. Maintenance; Compliance with Laws and Rules. The Railroad
will at all times maintain the Equipment or cause the Equipment to be maintained in
good order and repair at its own expense.

During the term of this Agreement, the Railroad will at all times comply in
all respects with all laws of the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the Association of American
Railroads and with all lawful rules of the Department of Transportation, Interstate
Commerce Commission and any other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Equipment, to the extent that such
laws and rules affect the title, operation or use of the Equipment, and in the event
that such laws or rules require any alteration, replacement or addition of any part on
anyv unit of the Equipment, the Railroad will conform therewith, at its own expense;
provided, however, that the Railroad may, in good faith, contest the validity or
application of any such law or rule in any reasonable manner which does not, in the
opinion of the Vendor, adversely affect the property or rights of the Vendor under this
Agreement.

ARTICLE 10. Reports and Inspections. On or before November 30 in each
year, commencing with the year 1981, the Railroad shall furnish to the Vendor an
accurate statement signed by an officer of the Railroad (a) setting forth as at the
preceding June 30 the amount, description and numbers of all units of the Equipment
that have suffered a Casualty Occurrence during the preceding 12 months (or since the
date of this Agreement in the case of the first such statement) or that have been
withdrawn from use pending repairs (other than running repairs) and such other
information regarding the condition and state of repair of the Equipment as the Vendor
may reasonably request and (b) stating that, in the case of all Equipment repaired or
repainted during the period covered by such statement, the numbers and markings
required by Article 7 hereof have been preserved or replaced. The Vendor shall have
the right, by its agents, to inspect the Equipment and the Railroad's records with
respect thereto at such reasonable times as the Vendor may request during the term of
this Agreement.
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ARTICLE !l. Possession and Use. The Railroad, so long as an event of
default shall not have occurred under this Agreement and be continuing, shall be
entitied to the possession of the Eguipment and the use thereof upon the lines of
railroad owned or operated by it either alone or jointly with others and whether under
lease or otherwise, or upon the lines of railroad owned or operated by any railroad
company controlled by, or under commeon control with, the Railroad, or over which it
has trackage rights, or upon connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, from and after delivery of the
Equipment by the Builder to the Railroad, but only upon and subject to all the terms
and conditions of this Agreement. The Railroad will not assign any of the Equipment
for use outside the United States of Americza.

ARTICLE 12. Prohibition Against Liens. The Railroad will pay or dis-
charge any and all sums claimed by any party from, through or under the Railroad or
its successors or assigns which, if unpaid, might become a lien, charge or security
interest on or in the Equipment, or any unit thereof; provided, however, that the
Railroad shall be under no obligation to pay or discharge any such claim so Jong asitis
contesting in good faith and by appropriate legal proceedings such claim and the
nonpayment thereof does not, in the opinion of the Vendor, adversely affect the
property or rights of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of liens, charges or security
interests upon the Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each czse not due and delinquent, or
undetermined or inchoate materialmen's, mechanics', workmen's, repairmen's or other
like liens arising in the ordinary-course of business and, in each case, not delinquent.

ARTICLE 13. Railroad's Indemnities. The Railrcad agrees to indemnify,
protect and hold harmliess the Vendor from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of the cause thereoi, and
expenses in connection therewith, including counsel fees, arising out of retention by
the Vendor of a security title in the Equipment, the use and operation thereoi by the
Railroad during the period when said security title remains in the Vendor cr the
transfer of said security title in the Equipment by the Vendor pursuznt to any of the
provisions of this Agreement. This covenant of indemnity shall continue in full force
and effect notwithstanding the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement in any manner
whatsoever.

ARTICLE 14. Patent Indemnities: Builder's Warrantv of Material and
Workmanshino. Except in cases of articles or materials specified bv the Railroad and
not manufactured by such Builder and in cases of designs, systems, processes, formulae
or combinations specified by the Railroad and not developed or purported to be
developed by such Builder, each Builder agrees to incemnify, protect and hold harmless
the Railroad from and against any and all iiability, claims, costs, charges and
expenses, including royalty payments and counse!l fees, in any manner impose< upon or
accruing against the Railroad, its assigns or the users of the Equipment manufactured
by such Builder because of the use in or about the construction cr operation of any of
such Equipment of any design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any patent or other right. The
Railroad likewise will indemnify, protect and hold harmless the Vendor from and
against any and all liability, claims, costs, charges anc expenses, including rovalty
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payments and counsel fees, in any manner imposed upon or accruing against the Vendor
because of the use in or about the construction or operation of any of the Equipment
of any article or material specified by the Railroad and not manufactured by the
Builder of such Equipment or of any design, system, process, formula or combination
specified by the Railroad and not developed or purported to be developed by such
Builder which infringes or is claimed to infringe on any patent or other right. Each
Builder agrees to and hereby does, to the extent legally possible without impairing any
claim, right or cause of action hereinafter referred to, assign, set over and deliver to
the Railroad every claim, right and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs, systems, processes, formulae,
combinations, articles or materials specified by the Railroad and purchased or
otherwise acquired by such Builder for use in or about the construction or operation of
any of the Equipment on the ground that any such design, system, process, formula,
combination, article or material or operation thereof infringes or is claimed to
infringe on any patent or other right. Each Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad more fully to effectuate the
assignment and delivery of every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such Builder from which
liability may be charged against the Railroad hereunder ancd the Railrcad will give
notice to such Builder of any claim known to the Railroad from which liability may be
charged against such Builder hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of all sums due under this
Agreement, or the satisfaction, discharge or termination of this Agreement in any
manner whatsoever.

Each Builder's wa.rra.nty of material and workmanship is set forth in Item 2
of Schedule A hereto.

ARTICLE 5. Assxgnment The Rauroad will not sell, assign, transfer or
otherwise dispose of its rignts under this Agreement or, except as provided in Article
11 hereof, transfer the right to possession of any unit of the Equipment without first
obtaining the written consent of the Vendor. A sale, assignment, transier or
disposition to a railroad company organized under the laws of the United States of
America or any of the states thereof which shall acquire all or substantially all the
lines of railroad of the Railroad, and which, by execution of an appropriate instrument
satisfactory to the Vendor, shall assume and agree to perform each of, and all, the
obligations and covenants of the Railroad under this Agreement, shall not be deemed 2
breach of this covenant, provided such railroad company shall have capital and surplus
aggregating at least that of the Railroad immediately after such acquisition.

All or any of the rights, benefits and advantages of the Vendor under this
Agreement, including the right to receive the payments herein provided to be made by
the Railroad, may be assigned by the Vendor and reassigned by any assignee at any
time or from time to time. No such assignment shall subject any assignee to, or
relieve the Builder from, any of the obligations of the Builder to construct and deliver
the Equipment in accordance with this Agreement or to respond to its warranties and
indemnities contained or referred to in Article 14 hereof, and Schedule A hereto or
relieve the Railroad of any of its obligations to the Builder under Articles 2, 3, &, 5, 13
and 14 hereof, Schedule A hereto and this Article 15 or of any other obligation which,
according to its terms or context, is intended to survive an assignment.
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Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity of the assignee, and such assignee shall by virtue of
such assignment acquire all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to & portion thereof, as the case may be
subject only to such reservations as may be contzined in such assignment. From and
after the receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement to the Vendor
shall, to the extent so assigned, be made to the assignee in such manner as it may
direct.

The Railroad recognizes that it is the custom of railroad eguipment
manufacturers to assign conditional sale agreements and understands that the &ssign-
ment of this Agreement, or of some of or all the rights of the Vendor hereunder, is
contemplated. The Railroad expressly represents, for the purpose of assurance to any
person, firm or corporation considering the acquisition of this Agreement or of all cr
any of the rights of the Vendor hereunder and for the purposes of inducing such
acquisition, that in the event of such assignment by the Vendor as hereinbefcre
provided, the rights of such assignee to the entire unpaid indebtedness in respect of
the Purchase Price or such part thereof as may be assigned, together with interest
thereon, as well as any other rights hereunder which may be so assigned, shall not be
subject tc any defense, setoff, counterclaim or recoupment whatsoever arising out of
any breach of any obligation of a Builder with respect to the Equipment or the
manufacture, construction, delivery or warranty thereof, or with resgect to any
indemnity herein contained, nor subject to any deiense, seteff, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or liability at anyv
time owing t0 the Railroad by such Builder. Any and all such obligations, howsoever
arising, shall be and remain enforceable by the Railroad against and only against the
Builders.

The Railroad will (a) in connection with each settlement for the Equipment
subsequent to such assignment, deliver to the assignee, at Jezst five business days
prior to the Closing Date for the Group f{ixed in the notice by the Railroad, all
documents required by the terms of such assignment to be delivered to such assignee
in connection with such setilement, in such nunber of counterparts or copies as may
reasonably be requested, and (b) furnish to such assignee such number of counterparts
of any other certificate or document required by the Vendor as may reasonably be
requested.

If this Agreement shall have been assigned by the Builders and if the
assignee shall not make payment to a Builder with respect to units of its Equipment as
provicded in the instrument making such assignment, such Builder will premptly notify
the Railroad of such event and, if such amount shall not have been previously paid by
such assignee, the Railroad will, not later than 90 days aiter the date such payment
was due, pay or cause to be paid to the Builder the aggregate unpaid Purchase Price of
such units of its Equipment, together with interest from the cay such payment was due
to the cate of payment by the Railroad at the highest prime rate of interest charged
by any of the four New York City banks having the largest total assets on the date
such payment was due.

-
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ARTICLE 16. Defaults. In the event that any one or more of the following
events of defaut shall occur and be continuing, to wit:

(a) the Railroad shall fail to pay in full any indebtedness
in respect of the Purchase Price of the Equipment or any other
sum payable by the Railroad as provided in this Agreement
within five days after payment thereof shall be due hereunder;
or

(b) the Railroad shall, for more than 30 days after the
Vendor shall have demanded in writing performance thereof,
fail or refuse to comply with any covenant, agreement, term or
provision of this Agreement or of any agreement entered into
concurrently herewith relating to the financing of the Equip-
ment on its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Title 1l of the
United States Code, 2s now constituted or as may be hereafter
amended, shall be filed by or against the Railroad and, unless
such petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Railroad under this Agreement
shall not have been (and shall not continue to have been) duly
assumed in writing, pursuant to a court order or decree, by a
trustee or trusiees appointed (whether or not subject to ratifi-

tion) in such proceedings in such manner that such obligations
shall have the same status as obligztions incurred by such
trustee or trustees, within 60 days after such petition shall have
been filed; or

(d) any other proceedings shall be commenced by or
agzinst the Railroad for any relief under any bankruptcy or
insolvency law, or law relating to the relief cf debtors, re-
adjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the indebtedness payable here-
under), and, unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Rail-
road under this Agreement shall not have been (and shall not
continue to have been) duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or receiver or
receivers appointed (whether or not subject to ratification) for
the Railroad or for its property in connection with any such
proceedings in such manner that such obligations shall have the
same status as obligations incurred by such trustee or trustees
or receiver or receivers, within 60 days after such proceedings
shall have been commenced; or
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(e) the Railroad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest herein
or any unauthorized transier of the right to possession of any
-unit of the Equipment;

then at any time after the occurrence of such an event of default the Vendor may,
upon written notice tothe Railroad and upon compliance with any mandatory legal
requirements then in force and applicable to such action by the Vendor, declare
(hereinafter called a "Declaration of Default") the entire indebtedness in respect of
the Purchase Price of the Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and interest shall bear interest
from the date of such Declaration of Default at the rate per annum specified in
Article & hereof as being applicable to amounts remaining unpaid after becoming due
and payzble, to the extent legally enforceable. The Vendor shall thereupon be entitled
to recover judgment for the entire unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment so payable, with interest as aforesaid, and to collect
such judgment out of any property of the Railroad wherever situated. The Railroad
shall promptdy notify the Vendor of any event which has come to attention which
constitutes, or which with the lapse of time and/or demand or failure to take action
could constitute, an event of default under this Agreement.

The Vendor may at its election waive any such event of default and its
consequences and rescind and annul any Declaration of Default by notice ot the
Railroad in writing to that effect, and thereupon the respective rights of the parties
shall be as they would have been if no such event of default had occurred and no
Declaration of Default had been made. Nctwithstanding the provisions of this
paragrapn, it is expressly understood and agreed by the Railroad that time is of the
essence of this Agreement and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or impzir any rights or remedies
consequent thereon.

ARTICLE 17. Remedies. At any time during the continuance of & Declar-
ation of Default, the Vendor may, subject to compliance with any mandatory legzl
requirements then in force and applicable to the acticn to be taken by the Vendor,
take or cause to be taken by its agent or agents immediate possession of the
Equipment, or one or more of the units thereof, without liability to return o the
Railroad any sums theretofore paid and free from all claims whatsoever, except as
hereinafter in this Article 17 expressly provided, and may remove the same irom
possession and use of the Railroad or any other person and for such purpose may enter
upon the Railroad's premises or any other premises where the Egquipment may be
located and may use and employ in connection with such removal any supplies, services
and aids and any available trackage and other facilities or means of the Railroad;
orovided, however, that the Equipment shall at all times be kept in good repair.

In case the Vendor shall demand possession of the Equipment pursuant to
this Agreement and shall reasonably designate a point or points upon the premises of
the Railroad for the delivery of the Equipment to the Vendor, the Railroad shall, at its
own expense, forthwith and in the usual manner (including, but not by way of
limitation, giving prompt telegraphic and written notice to the Assodation of
American Railroads and all railrcads to which any part of the Equipment has been
interchanged to retwrn the Equipment so interchanged), cause (a) the Equipment o be
moved to such point or points on its lines as shall be designated by the Vendor and shall
there deliver the Equipment or cause it to be delivered to the Vendor and (b) the
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Equipment to be moved to such interchange point or points of the Railroad as shall be
designated by the Vendor upon any sale, lease or other disposal of all or any part of the
Equipment by the Vendor. At the option of the Vendor, the Vendor may keep the
Equipment on any of the lines or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for such purpose the Railroad
agrees to furnish, without charge for rent or storage, the necessary facilities at any
point or points selected by the Vendor reasonably convenient to the Railroad and, at
the Railroad's risk, to permit inspection of the Equipment by the Vendor, the Vendor's
' representatives and prospective purchasers, lessees and users. This agreement to
deliver the Equipment and furnish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon application to any court of equity
having jurisdiction in the premises, requiring specific performance herecf. The
Railroad hereby expressly waives any and all claims against the Vendor and its agens
or agents for damages of whatever nature in connection with any retaking of any unit
of the Equipment in any reasonably manner,

At any time during the continuance of a Declaration of Default, the Vendor
(after retaking possession of the Equipment as hereinbefore in this Article |7 provided)
may at its election and upon such notice as is hereinafter set forth retain the
Equipment in satisfaction of the entire unpaid indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof as the Vendor shal! deem {it.
Written notice of the Vendor's election to retain the Equipment shall be given to the
Railroad by telegram or registered mail, addressed as provided in Article 2l hereof,
and to any other persons to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor should elect to retain the
Equipment and no objection is made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the Equipment shall thereupon
terminate and all payments made by the Railroad may be retained by the Vendor as
compensation for the use of the Equipment by the Railroad; provided, however, that if
the Railroad, before the expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Vendor the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due under this Agreement as well
as expenses of the Vendor in retaking possession of, removing and storing the
Equipment and the Vendor's reasonable attorneys' fees, then in such event absoiute
right to the possession of, title to and property in the Equipment shall pass to and vest
in the Railroad; provided, further, that if the Railroad or any other persons notified
under the terms of this paragraph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain the Equipment, then the Vendor
may not so retain the Equipment, but shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other disposition as hereinafter provided or as
may otherwise be permitted by law. If the Vendor shall have given no notice to retain
2s hereinabove provided or notice of intention to dispose of the Equipment in any other
manner, it shall be deemed to have elected to sel the Equipment in accordance with
the provisions of this Article 17.

At any time during the continuance of a Declaration of Default, the
Vendor, with or without retaking possession thereof, at its election and upeon
reasonable notice to the Railroad and to any other persons to whom the law may
require notice of the time and place, may sell the Equipment, or any unit thereof, iree
from any and all claims of the Raiiroad or any other party claiming from, through or
under the Railroad, at law or in equity, at public or private sale and with or without
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advertisement as the Vendor may determine; provided, however, that if, prior to such
sale and prior to the making of a contract for such sale, the Railroad should tender full
payment of the toral unpaid balance of the indebtedness in respect of the Purchase
Price of the Equipment, together with interest thereon accrued and unpaid and all
other payments due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing the Equipment for, and
otherwise arranging for, the sale and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad. The proceeds of such sale, less the attorneys’
fees and any other expenses incurred by the Vendor in retaking possession of,
removing, storing, holding, preparing for sale and selling the Equipment, shall be
credited on the amount due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at such place or places and at
such time or times as the Vendor may specify, in one lot and as an entirety or in
separate lots and without the necessity of gathering at the place of sale the property
to be sold, and in general in such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the Equipment, or any unij:
thereof, so offered for sale. The Railroad shall be given written notice of such sale
not less than ten days prior theretc, by telegram or registered mail addressed to the
Railroad as provided in Article 21 hereof. If such sale shall be a private sale (which
shall be deemed to mean only a sale where an advertisement for bids has not been
published in a newspaper of general crculation or a sale where less than 40 offerees
have been solicited in writing to submit bids), it shall be subject to the right of the
Railroad to purchase or provide a2 purchaser, within ten days after notice of the
proposed sale price, at the same price offered by the intending purchaser or a better
price. In the event that the Vendor shall be the purchaser of the Equipment, it shall
not be accountable to the Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of the purchase price therefor
the Vendor shall be entitled to have credited on account therecf all or any part of the
sums due to the Vendor from the Railroad hereunder. From and after the date of any
such sale, the Railroad shall pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as hereinabove provided, bv the
date of such sale fcr each day from the date of such sale to the cate of delivery fo the
purchaser at such sale.

Each and every power and remedy hereby specifically given to the Vender
shall be in addition to every other power and remedy hereby specificzally given or now
or hereafter existing at law or in equity, and each and every power and remedy may be
exercised-irom time to time and simultaneously and as often and in such order as may
be deemed expedient by the Vendor. All such powers and remedies shall be
cumulative, and the exercise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the Vendor in the exercise of
any such power or remedy and no renewal or extension of any payments due hereunder
shall impair any such power or remedy or shall be construed to be & waiver of any
default or an acquiescence therein. Any extension of time for payment hereunder cr
other indulgence duly granted to the Railroad shall not otherwise alter or affect the
Vendor's rights or the Railroad's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall not be deemed to alter or
affect the Railroad's obligations or the Vendor's rights hereunder with respect to any
subsegquent payments or default therein,
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If, after applying all sums of money realized by the Vendor under the
remedies herein provided, there shall remain any amount due to it under the provisions
of this Agreement, the Railroad shall pay the amount of such deficiency to the Vendor
upen demand, together with interest from the date of such demand to the date of
payment by the Railroad at the rate per annum specified in Article & hereof as being
applicable to amounts remaining unpaid after becoming due and payable. If the
Railroad shall fail to pay such deficiency, the Vendor may bring suit therefor and shall
be entitled to recover a judgment therefor against the Railroad. If, after applying as
aforesaid all sums realized by the Vendor, there shall remain 2 surplus in the
possession of the Vendor, such surplus shall be paid to the Railroad.

The Railroad will pay all reasonable expenses, including attorneys' fees,
incurred by the Vendor in enforcing its remedies under the terms of this Agreement.
In the event that the Vendor shall bring any suit to enforce any of its rights hereunder
and shall be entitled to judgment, then in such suit the Vendor may recover reasonable
expenses, including attorneys' fees, and the amount thereof shall be included in such
judgment.

The foregoing provisions of this Article 17 are subject in all respects to all
mandatory legal requirements at the time in force and applicable thereto.

ARTICLE 18. Apolicable State Laws. Any provision of this Agreement
prohibited by any applicable law of any jurisdiction shall as to such jurisdiction be
ineffective, without modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable law may be waived, they are
hereby waived by the Railrcad to the full extent permirtted by law, it being the
intention of the parties hereto that this Agreement shall be deemed to be a conditional
sale and enforced as such.

Except as otherwise provided in this Agreement, the Railroad, to the full
extent permitied by law, hereby waives all statutory or other legal requirements for
any notice of any kind, notice of intention to take possession of or to sell or lease the
Equipment or any unit thereof, and any other requirements as to the time, place and
terms of the sale or lease thereof, any other requirements with respect to the
enforcemnent of the Vendor's rights under this Agreement and any and all rights of
redemption. .

ARTICLE 19. Recording. The Railrocad will czuse this Agreement, any
assignments hereof and any amendments or supplements hereto or thereto to be filed
with the Interstate Commerce Commission pursuant to 49 U.S.C. Sec. 11303, the
Railroad will from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, deposit and record any and all further instruments
required by law or reasonably requested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor, of its interest in the
Equipment and its rights under this Agreement or for the purpose of carrying out the
intention of this Agreement; and the Railroad will promptly furnish to the Vender
certificates or other evidence of such filing, registering, depositing and recording
satisfactory to the Vendor.
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ARTICLE 20. Pavment of Expenses. The Railroad will pay all reasonable
costs and expenses (other than the fees and expenses of counsel for the Builders)
incident to this Agreement and the first assignment of this Agreement (including the
fees and expenses of an agent, if the first assignee is an agent), and any instrument
supplemental or related hereto or thereto, including any fees and expenses of counsel
for the first assignee of this Agreement and for any party acquiring interests in such
first assignment, and all reasonable costs and expenses in connection with the transfer
by any party of interests acquired in such first assignment.

ARTICLE 21. Notice. Any notice hereunder to any of the parties desig-
nated bejow shall be deemed to be properly served if delivered or mailed to it at its
chief place of business at the following specified addresses:

(a) to the Railroad, at Room 2012, 100 North Charles
Street, Baltimore, Maryland 21201, Attention of Treasurer,

(b) to a Builder, at its address specified in Item | of
Schedule A hereto, and

(c) to any assignee of the Vendor or of the Railroad, at
such address as may have been furnished in writing to each of
the other parties hereto by such assignee,

or at such other address as may have been furnished in writing by such party to the
other parties to this Agreement.

ARTICLE 22. Article Headings: Effect and Modification of
Agreement. All article headings are inserted for convenience only and shall not affect
the construction or interpretation of this Agreement.

This Agreement, including the Schedules hereto, exclusively states the
rights of the Vendor and the Railroad with respect to the Equipment and supersedes all
other agreements, oral or written, with respect to the Equipment except in so far as
specific reference may be made in this Agreement to the purchase crder or orders
between the Railroad and the Builder. No variation or modification of this Agreement
and no waiver of any of its provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the Vendor and the Railroad.

ARTICLE 23. Law Governing. The terms of this Agreement and all rights
and obligations hereunder shall be governed by the laws of the Siate of Marviand;
provided, however, that the parties shall be entitled to all rights conferred by 49
U.S.C. Sec. 11303 and such additional rights arising out cf the filing, recording or
deposit hereoi, if any, and of any assignment hereof as shall be conferred by the laws
of the several jurisdictions in which this Agreement or any assignment herecf shail be
filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be executed in any number
of counterparts, each of which so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the same contraci, which shall >e
sufiiciently evidenced by any such original counterpart. Although this Agreement is
dated, fcr convenience, as of the date first set forth above, the actual date or dates of
execution hereof by the parties heretc is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by their officers or other persons, thereunto duly authorized, and their
respective corporate seals to be hereunto affixed, duly attested, all as of the date first
above written.

THE BALTIMORE AND OHIO RAILROAD
COMPANY

(Corporate Seal)

by _ i1 ¢ Roig, Jr. :
Assistant Vice President
and Treasurer

Attest:

/s/ Patricia J. Hunady
Deputy Corporate Secretary

FRUIT GROWERS EXPRESS COMPANY
(Corporate Seal) :

by __ss/c s Hill

———

President

Attest:

/s/ R. W, Polster

Secretary
THE CHESSIE CORPORATION
[s/ Patricia J. Hunady by fL.C.Roig,Jr.
Deputy Corporate Secretary Assistant Vice President

and Secretery Treasurer



STATE OF OHIO )
) ss.:
* COUNTY OF CUYAHOGA )

On this 28th day of Octobey 1980, before me personally 2ppeared L. C.
Roig, to me personally known, who, being by me duly sworn, says that he is an
Assistant Vice President of THE BALTIMORE AND OHIO RAILROAD COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by autherity of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

/s/ Clara Masuga

Notary Pubiic .
CLARA MASUGA, Notary Public

(NOTARIAL SEAL) State of Ohio-Cuyahoga County
My Commission Expires April 21, 1984

CITY OF WASHINGTON )
) ss.:
DISTRICT OF COLUMBIA )

On this 23rd day of October 1930, before me personally appeared

C. S. Hill , 1o me personally known, who, being by me duly sworn, savs that

he is a-Vice President of THE FRUIT GROWERS EXPRESS COMPANY, that one of the

seals affixed tc the foregoing instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said corporation by authority of its

Board of Directors and he acknowledged that the execution of the foregoing
instrument was the {ree act and deed of said corporation.

[s/ L. W. Moffett
Notary Public
(NOTARIAL SEAL) L. W. MOFFETT, Notary Public
City of Washington, District of Columbia
My Commission Expires October 14, 1982

STATE CF OHIO ;
SS.2
COUNTY OF CUYAHOGA )

On this 28th day of October 1980, before me personally appeared L. C.
Roig, Jr., to me personally known, who, being by me duly sworn, says tha: he is
Assistant Vice President and Treasurer of THE CHESSIE CORPORATION, that one of
the seals affixed to the foregoing instrument s the corporate seal of said corporaticn,
that said instrunent was signed and sealed on behzlf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of the ioregoing
instrument was the free act and deed of said corporation.

/s/ Clara Masuga

CLAEJRtl\aArXSWR,CNotary Public

s State of Ohio-Cuyahoga County
(NOTARIAL SEAL) My Commission Expires April 21, 1984
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Item 2:

(@)

(b)

(@)

SCHEDULE A TO CSA

Fruit Growers Express Company
P. O. Box 28598
Washington, D. C. 20005

The Chessie Corporation
P. O. Box 6419
Cleveland, Ohioc 44101

Fruit Growers Express Company ("FGE") warrants that the afore-
mentioned unit(s) of equipment will be built in accordance with drawings
furnished by Railroad subject to applicable dimensional tolerances as
specified. Said equipment will be guaranteed against failure from
defects in material and workmanship (except as to specialties and parts
specified or furnished by Railroad and not manufactured by FGE), under
normal use and service. The FGE's liability hereunder is expressly
limited to repair or replacement at its plant of any part or parts of any
unit of equipment which shall, within one year after the delivery of such
unit of equipment to the Railrocad (or, in the case of patent defects,
within ten days after delivery), be returned to the FGE with transpor-
tation charges prepaid, and switching charges prepaid, if any, and which
examination by FGE shall disclose to its satisfaction to have been thus
defective. Claims by Railroad coming within this warranty shall be
made promptly. Any unit of equipment repaired, replaced, or altered
outside of FGE's plant, the repair, replacement, or alteration of which in
the FGE's judgment has adversely affected in any material way the
stength and performance of such unit of equipment, is removed from this
warranty. ‘
Warranties for specialties and parts not manufactured by FGE are solely
the warranties of the manufacturers of such specialties and parts which
warranties are hereby assigned to the Railroad without recourse to FGE.
Upon receipt of order for equipment, if requested by Railroad, FGE will
undertake to obtain from vendors and furnish to Railroad those war-
ranties covering specialties and parts not manufactured by FGE.

In no event shall FGE be liable to anvone for anv incidential. special or
consequential damages of any kind. The foregoing warrantv is expressiv
in liey of all other warranties, exoressed or imolied. including anv
warranty of mercnantabuity or fitness for a particular purpose. excect
for its obligations uncer Articles 2, 3, 4 and 14 of the CSA. and FGE
neither assumes nor authorizes any person to assume for it anv other
liability in connection witn the construction and deliverv of the
equipment.

FGE will indemnify, protect and hold Railroad harmless from and agzainst
any and all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees in any manner imposed upon Railroad,
or its assignees because of the use in or about the construction or
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(b)

operation of the equipment, or any design, process, combination articie
or material infringing or claimed to infringe upon any patent or other
right, whether or not the equipment and their components are manufac-
tured by FGE or come from other suppliers designated by FGE or by
Railroad.

FGE shall be responsible for furnishing equipment free from defects in
materials and workmanship under normal use and service, including items
specified by Railroad but not including items furnished by Railroac.

The Chessie Corporation ("Chessie") warrants that the afore-mentjoned
unit(s) of equipment will be built in accordance with drawings furnished
by Railroad subject to applicable dimensional tolerances as specified.
Said equipment will be guaranteed against failure from defects in

- material and workmanship (except as to specialties and parts specified or

furnished by Railroad and not manufactured by Chessie), under normal
use and service. The Chessie's liability hereunder is expressly limited to
repair or replacement at its plant of any part or parts of any unit of
equipment which shall, within one year after the delivery of such unit of
equipment to the Railroad (or, in the case of patent defects, within ten
days after delivery), be returned to the Chessie with transportation
charges prepaid, and switching charges prepaid, if any, and which
examination by Chessie shall disclose to its satisfaction to have been
thus defective. Claims by Railroad coming within this warranty shall be
made promptly. Any unit of equipment repaired, replaced, or altered
outside of Chessie's plant, the repair, replacement, or alteration of
which in the Chessie's judgment has adversely affected in any material
way the stength and performance of such unit of equipment, is removed -
from this warranty.

Warranties for specialties and parts not manufactured by Chessie are
solely the warranties of the manufacturers of such specialties and parts
which warranties are hereby assigned to the Railroad without recourse to
Chessie. Upon receipt of order for equipment, if requested by Railroad,
Chessie will undertake to obtain from vendors and furnish to Railroad
those warranties covering specialties and parts not manufactured by
Chessie.

In no event shall Chessie be liable to anvone for anv incidential. special
or consequential camages of any kind. The foregoing warrantv is
expressly in lieu of ail other warranties. expressed or implied, inciuding
any warrantv of merchantabiitv or fitness for a particular purpose.
except for its obligations under Articles 2, 3, 4 and 14 of the CSA. and
Chessie neither assumes nor authorizes any person 10 assume for it anv
otner liapility in connection with the construction and deijverv of ihe

equipment.

Chessie will indemnify, protect and hold Railroad harmiess from and:
against any and all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees in any manner imposed upon
Railroad, or its assignees because of the use in or about the construction
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or operztion of the equipment, or any design, process, combination
article or material infringing or claimed to infringe upon any patent or
other right, whether or not the equipment and their components are
manufactured by Chessie or come from other suppliers designated by
Chessie or by Railroad.

Chessie shall be responsible for furnishing equipment free from defect
in materials and workmanship under normal use and service, including
items specified by Railrcad but not including items fumished by
Railroad. :



Builder

Fruit

Growers
Express
Company

The
Chessie
rporation

AAR

Mechanical

Builder's
Speci.fications

SCHEDULE B TO CSA

Estimated Unit
Base Price

Total
Base Price

Road Numbers
(Inclusive)

Estimated

Time and Place
of Delivery

Type Designation

Bay NE
Window
Cabooses
100-Ton nT
Open Top

llopper Cars

No. 427 dated
11/16/77

Lot No. 62

Builder's

Plant Quantity
Alexandria, 50
Virginia

Raceland, 38

Kentucky

$70,000

$39,500

$3,500,000

$1,501,000

B&0O 904044 to
904093,
inclusive

B&O 189912 to
189949,
inclusive

September througt
November, 1980 at
Potomac Yard,
Virginia

June through
September, 1980 a
Russell, Kentucky
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AGREEMENT AND ASSIGNMENT, dated as of September 15, 1980,
between MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, acting as Agent
under a Finance Agreement dated as of the date hereof (the "Fmance Agreement")
(said Agent, so acting, being hereinafter called the "Assignee"), and FRUIT GROWERS
EXPRESS COMPANY and THE CHESSIE CORPORATION (individually the "Builder"
and collectively the "Builders").

The . Builders and The Baltimore and Ohio Railroad Company (the
"Railroad") have entered into Conditional Sale Agreement dated as of the date hereof
(hereinafter referred to as the "CSA"), covering the construction, sale and delivery, on
the conditions therein set forth, by the Builders, severally, and the purchase by the
Railroad of the railroad equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Equipment constructed, sold, and
delivered by each Builder being heremafte' sometimes called "such Buucers
Equipment" or "“its Equipment").

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (the "Assign-
ment") WITN"SS:TH That, in consideration ¢f the sum of One Dollar and other gooc
and valuable consideration paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants herein contained:

'SECTION 1. Each Builder hereby assigns, transfers and sets over unto the
Assignee, its successors and assigns:

(a) all the right, title and interest of such Builder in and
to each unit of Equipment when and as severally delivered to
and accepted by the Railroad, subject to payment by the
Assignee to the Builder of the amount required to be paid under
Section 4 hereof (it being expressly understood and agreed that
any obligation to make any payment to the Builder pursuant to
any supplemental invoice shall not constitute indebtedness
secured by a lien on any unit of Equipment);

(b) all the right, title and interest of such Builder in and
to the CSA (except the right to construct and deliver such
Builder's Eqmpment and the right to receive the payments
specified in the third paragraph of Article 3 thereof, in
subparagraph (2) of the third paragraph of Article 4 thereof, in
the last sentence of the third paragraph of Article 4 thereof
and in the last paragraph of Article 15 thereof and reimburse-
ments for taxes paid or incurred by such Builder as provided in
Article 5 thereof), and in and to any and all amounts which may
be or become due or owing by the Railroad to such Builder
under the CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under the CSA,
other than those hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof, all of
such Builder's rights, powers, privileges and remedies under the
CSA;
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without any recourse against such Builder for or on account of the failure of the
Rajlroad to make any of the payments provided for in, or otherwise to comply with,
any of the provisions of the CSA; provided, however, that this Assignment shall not
subject the Assignee to, or transier, or pass, or in any way affect or modify, the
liability of such Builder to construct and deliver the Equipment in accordance with the
CSA or with respect to its obligations contained or referred to in Article 14 of the
CSA, or relieve the Railroad from its obligations to such Builder contained or referred
to in Articles 2, 3, &4 5, 13, 14 and 15 of the CSA, it being agreed that,
notwithstanding this Assignment, or any subsequent assignment pursuant to the
provisions of Article 15 of the CSA, all obligations of such Builder to the Railroad with
respect to the Equipment shall be and remain enforceable by the Railroad, its
successors and assigns, agzinst and only against such Builder. In furtherance of the
foregoing assignment and transfer, such Builder hereby authorizes anc empowers the
Assignee, in the Assignee's own name or in the name of the Assignee's nominee, or in
the name of and as attorney hereby irrevocably constituted for such Builder, to ask,
demand, sue for, collect, receive and enforce any and all sums to which the Assignee is
or may become entitled under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on its part to be performed
under the CSA, but at the expense and liability and for the sole benefit of the
Assignee.

SECTION 2. Each Builder agrees that it shall construct the Equipment in
full accordance with the CSA and will deliver the same upon completion to -the
Railroad in accordance with the provisions of the CSA; and that, notwithstanding this
Assignment, it will perform and fully comply with each of and all the covenants and
conditions of the CSA set forth to be performed and complied with by such Builder.
Each Builder further agrees that it will warrant to the Assignee and the Railroad that
at the time of delivery of each unit of its Equipment under the CSA it had legal title
to such unit and good and lawful right to sell such unit and that title to such unit was
free of all claims, liens, security interests and other encumbrances (other than those
created by the CSA); and each Builder further agrees that it will defend the title to
each unit of its Equipment against the demands of all persons whomsoever based on
claims originating prior to the delivery of such unit by such Builder under the CSA; all
subject, however, to the provisions of the CSA and the rights of the Railroad
thereunder. Neither Builder will deliver any of its Equipment to the Railroad under
the CSA until the filings referred to in Article 19 of the CSA have been effected (the
respective Builders and their counsel being entitled to rely on advice from special
counsel for the Assignee that such filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee that in any suiy,
proceeding or action brought by the Assignee under the CSA for any installment of, or
interest on, indebtedness in respect of the Purchase Price of the Equipment or 1o
enforce any provision of the CSA, such Builder will indemnify, protect and hold
harmless the Assignee from and agzinst all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of the Railroad arising
out of a breach by such Builder of any obligation with respect to the Equipment or the
manufacture, construction, delivery or warranty thereof, or by reason of any deiense,
setoff, counterciaim or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Railroad by such Builder.
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Except in cases of articles or materials specified by the Railroad and not
manufactured by such Builder and in cases of designs, systems, processes, formulae or
combinations specified by the Railroad and not developed or purported to be developed
by such Builder, each Builder agrees, except as otherwise specifically provided in the
CSA, to indemnify, protect and hold harmless the Assignee from and against any and
all liability, claims, costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against the Assignee or its
assigns because of the use in or about the construction or operation of any of its
Equipment of any design, system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent or other right. The Assignee
will give prompt notice to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the right, at such Builder's
expense, to compromise, settle or defend against such claim. Each Builder agrees that
any amounts payable to it by the Railroad with respect to its Equipment, with the
exception of amounts payable pursuant to subparagraph (a) of the third paragraph of
Article 4 of the CSA (other than amounts owing under supplemental invoices as therein
provided), whether pursuant to the CSA or otherwise, not hereby assigned to the
Assignee, shall not be secured by any lien, charge or security interest upon the
Equipment of such Builder or any unit thereof.

SECTION 4. The Assignee, on each Closing Date fixed as provided in
Article 4 of the CSA with respect to a Group (as defined in said Article &) of the
- Equipment, upon receipt of the necessary funds therefore shall pay to the Builder
whose Equipment shall be included in such Group, an amount equal to the portion of
the Purchase Price of such Builder's Equipment as shown on the invoice therefor then
being settled for which, under the terms of said Article 4, is payable in installments,
provided that there shall have been delivered to the Assignee, at least five business
days (as defined in said Article 4) prior to such Closing Date, the following documents,
in form and substance satisfactory to it and to its special counsel hereinafter
mentioned, in such number of counterparts as may be reasonably requested by said
special counsel :

(@) a bill of sale from such Builder to the Assignee
transferring to the Assignee all right, security title and interest
of such Builder in the units of such Builder's Equipment in such
Group, warranting to the Assignee and to the Railroad that at
the time of delivery of such units under the CSA such Builder
had legal title to such units and good and lawful right to sell
such units and that such units were free of all claims, liens,
security interests and other encumbrances (other than those .
created by the CSA), and covenanting to defend the title to
such units against the demands of all persons whomsoever based
on claims originating prior to the delivery of such units by such
Builder under the CSA;

(b) a Certificate or Certificates of Acceptance with
respect to the units of such Builder's Equipment in such Group
as contemplated by Article 3 of the CSA;

(¢) an invoice of such Builder for the units of such
Builder's Equipment in such Group and any suppiemental invoice
for which settlement is then being made, in each case accom-
panied by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices stated therein;
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(d) an opinion of counsel for the Assignee and the
Investors named in the Finance Agreement, dated as of such
Closing Date, to the effect that (i) the Finance Agreement,
assuming due authorization, execution and delivery by such
Investors and Assiénee, has been duly authorized, executed and
delivered and is a legal, valid and binding instrument, (ii) the
CSA has been duly authorized, executed and delivered by the
Railroad and such Builder and is a legal, valid and binding
instrument, enforceable in accordance with its terms, (iii) this
Assignment has been duly authorized, executed and delivered by
such Builder and the Assignee and is & legal, valid and binding
instrument enforceable against such Builder in accordance with
its terms, (iv) the Assignee is vested with all the rights, title,
interests, powers and privileges purported to be assigned to it
by this Assignment, (v) the Assignee has a valid and perfected
security interest in the units of the Equipment in such Group,
and such units, at the time of delivery thereof to the Railroad -
under the CSA, were free from all claims, liens, security
interests and other encumbrances (other than those created by
the CSA), (vi) no approval of the Interstate Commerce Commis~
sion or any other governmental authority is necessary for the
valid execution and delivery of the Finance Agreement, the
CSA or this Assignment, or if any such authority is necessary, it
has been obtained, (vii) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. Sec. 11303, and no other filing or recordation is
necessary for the protection of the rights of the Assignee in any .
state of the United States of America or in the District of
Columbia and (viii) registration of the CSA, this Assignment or
any certificates of interest delivered pursuant to the Finance
Agreement is not required under the Securities Act of 1933, as
amended, and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939, as
amended; such opinion shall also state that counsel have exam-
ined the opinions being delivered on such Closing Date pursuant
1) subparagraphs (e) and (£) of this Section &, that such opinions
are satisfactory in form and scope to said counsel and that said
counsel believe that the Assignee and Investors are justified in
relying thereon; and such opinion shall also cover such other
matters as may reasonably be requested by the Assignee or any
such Investors;

(e) an opinion of counsel for the Railroad, dated as of
such Closing Date, to the effect set forth in clauses (i), (i), (v),
(vi) and (vii) of subparagraph (d) above (said counsel, in render-
ing such opinion, being permitted to assume due authorization,
execution and delivery of the Finance Agreement and this
Assignment by parties thereto other than the Railroad) and
stating that the Railroad is a duly organized and existing
corporation in good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own jts
properties and to carry on its business as now conducied;
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{f) an opinion of counsel for each Builder dated as of such
Closing Date, to the effect set forth in clauses (iv) and (v) of
subparagraph (d) above and stating that (i) such Builder is a duly
organized and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its business as
now conducted, (ii) the CSA has been duly authorized, executed
and delivered by such Builder and is a legal, valid instrument
binding upon such Builder and enforceable against such Builder
in accordance with its terms, (iii) this Assignment has been duly
authorized, executed and delivered by such Builder and is a
legal and valid instrument binding upon such Builder and en-
forceable against such Builder in accordance with its terms and
(iv) no approval of any governmental authority is necessary for
the valid execution and delivery by such Builder of the CSA or
this Assignment;

(g) 2 certificate of an officer of the Railroad, dated as of
such Closing Date, to the effect that (i) no event of defaulr, or
event which with the lapse of time and/or demand or failure to
take action provided for in the CSA could constitute an event
of default, shall have occurred and is then continuing, (ii) no tax
liens (including tax liens filed pursuant to Section 6323 of the
Internal Revenue Code of 1954, as amended) have been filed
and are currently in effect which would adversely affect the
security interest of the Assignee in the Equipment and (iii) no
taxes, assessments or governmental charges or levies are delin-
quent;

(h) a release or releases in recordable form discharging
and terminating all claims, liens, security interests and other
encumbrances, if any, in the units of the Equipment in such
Group and in any of the materials used in the construction
thereof which originated prior to the filing of the CSA pursuant
to Article 19 thereof; and

(i) a receipt from such Builder for any payment (other
than the payment being made by the Assignee pursuant to the
first paragraph of this Section &) required to be made on such
Closing Date to such Builder with respect to the Egquipment,
unless such payment is made by the Assignee with funds
furnished to it for that purpose by the Railroad.

In giving the opinions specified in subparagraphs (d), (e) and (f) of the first
paragraph of this Section 4, counsel may qualify any opinion to the effect that any
agreement is a legal, valid and binding instrument enforceable in accordance with its
terrns by a general reference to limitations as to enforceability imposed by bank-
ruptcy, insclvency, reorganization, moratorium or other similar laws afiecting the
enforcement of creditors' rights generally. In giving the opinion specified in said
subparagraphs (d) and (e), counsel may rely on the opinion of counsel for a Builder as to
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authorization, execution and delivery by such Builder of the documents executed by
such Builder and as to title to the Equipment at the time of delivery thereof under the
CSA; in giving the opinion specified in said subparagraph (d), counse! may rely as to
any matter governed by the law of any jurisdiction other than Ohio or the United
States of America, on the opinion of counsel for such Builder or the opinion of counse!
for the Rzilroad a2s to such matter; in giving the opinion specified in said subparagraph
(e), counsel may rely on the bill of sale and opinion of counse] for such Builder as to
claims, liens, security interests and other encumbrances arising from, through or under
the Builder, except as to claims, liens, security interests and other encumbrances held
by or running to the Railroad; in giving the opinion specified in said subparagraph ({),
counsel may assume that the CSA and this Assignment have been duly filed pursuant to
49 U.S.C. Sec. 11303 and may rely as to any matter governed by the law of any
jurisdiction other than Ohio or the United States of Americz, on the opinion of counsel
for the Railroad as to such matter.

The obligation of the Assignee hereunder to make any payment provided
for in this Section 4 is hereby expressly conditioned upon the Assignee's having on
deposit, pursuant to the terms of the Finance Agreement, sufficient funds avzilable
thereunder to make such payment. The Assignee shall not be obligated to make
payment at any time aiter the commencement of any proceedings specified in clause
(c) or (d) of Article 16 of the CSA or if an event of default, or any event which with
the lapse of time and/or demand or failure to take action provided for in the CSA
could constitute an event of default, shall have occurred and be continuing under the
CSA. In the event that the Assignee shall not make payment for any Group of the
Equipment, the Assignee shall reassign to such Builder, without recourse 0 the
Assignee, all right, title and interest of the Assignee in and to the units of the
Equipment with respect to which payment has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of its rights under the
CSA, including the right to receive any payments due or to become due to it from the
Railroad thereunder. In the event of any such assignment any such subseguent or
successive assignee or assignees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations of the Assignee hereunder.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its succes-
sors and assigns, that the CSA was duly authorized by it and
lawfully executed and delivered by it for a valid consideration,
that, assumning due authorization, execution and delivery by the
Railroad, the CSA is, insofar as such Builder is concerned, a
valid and existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all times,
at the request of the Assignee or its successors or assigns,
make, execute and deliver all such further instruments of
assignment, transfer and assurance and do such further acts and
things as may be necessary or appropriate in the premises to
give effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests hereby
assigned and transferred to the Assignee or intended so to be;
and
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(c) agrees that, upon request of the Assignee, its succes-
sors and assigns, it will execute any and all instruments which
may be necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest of such
Builder therein or in the Equipment of such Builder; and

(d) at the time of delivery of each unit of Equipment by
such Builder to the Railroad under the CSA, each unit of
Equipment was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other than
those created by the CSA and other than the rights of the
Assignee under this Assignment arising from, through, or under
such Builder.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided, however, that
the parties shall be entitled to all the rights conferred as provided in Article 23 of the
CSA. :

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of the
assignment hereby made. Although this Assignment is dated for convenience as of the
date first setr forth above, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the dzte or dates stated in the acknowledgements hereto
annexed.

SECTION S. This Assignment may be executed in any number of counter-
parts, all of which together shall constitute a single instrument but the counterparz
delivered to the Assignee shall be deemed to be the original and all other counterparts
shall be deemed to be duplicates thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by duly authorized officers, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above written.

(Corporate Seal) FRUIT GROWERS EXPRESS COMPANY,
Attest:

by: _/s/C.S.Hill
Vice President

/s/ R. W. Polster
Assistant Secretary

THE CHESSIE CORPORATION

/s/ Patricia J. Hunady by: /s/ L. C. Roig, Jr.

Deputy Corporate Secretary Assistant Vice President
. and Treasurer




(Corporate Seal)

Attest:

/s/F. H. Gilbert

Corporate Trust Oificer

-8~

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by_/s/ R. E. Schreiber

Assistant Vice President




ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

THE BALTIMORE AND OHIO RAILROAD COMPANY hereby acknowledges
due notice of and consents to the assignment made by the foregoing Agreement and
Assignment as of September 15, 1980.

THE BALTIMORE AND OHIO RAILROAD COMPANY

/s/ L. C. Roig, Jr.

Assistant Vice President
and Treasurer

By




CITY OF WASHINGTON )
Ss.:
DISTRICT OF COLUMBIA )

. On this 23rd day of October 1930, before me personally appeared
C. S. Hill , to me personally known, who, being by me duly sworn, says that he is
== President of FRUIT GROWERS EXPRESS COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporation, tha:
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

/s/ L. W. Moffett

Notary Public
L. W. MOFFETT, Notary Public
(NOTARIAL SEAL) City of Washington, District of Columbj
My Commission Expires October 14, 198~

STATE OF OHIO )

) ss.:
COUNTY OF CUYAHOGA )

On this 28th day of October, 1980, before me personally zppeared
L. C. Roig, Jr. , to me personally known, who, being by me duly sworn, says that
he is an Asst. V.Pres.&Treasugr THE CHESSIE CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[s/ Clara Masuga
Noz'ara' Public ,
(NOTARIAL SEAL) CLARA MASUGA, Notary Public
: State of Ohio-Cuyahoga County
My Commission Expires April 21, 198

STATE OF MARYLAND )
5.
CITY OF BALTIMORE )

On this 27¢th day of October , 1980, before me personally appeared
R. E. Schreiber , to me personally known, who, being by me duly sworn, says that he
is an Asst. V. President ©f MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the iree act and deed of said corporation.

/s/ Patricia A. Shilow
My comRR%E5Y EWAk&s July 1, 1982

(NOTARIAL SEAL)
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SUPPLEMENTAL AGREEMENT

Dated as of October 30, 1980 R
0
CONDITIONAL SALE AGREEMENT
Dated as of September 15, 1950,
between each of
FRUIT GROWERS EXPRESS COMPANY,
THE CHESSIE CORPORATION,
and
THE BALTIMORE AND OHIO RAILROAD COMPANY
"and to
AGREEMENT AND ASSIGNMENT
Dated as of September 15, 1980
between each of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
FRUIT GROWERS EXPRESS COMPANY,

and

THE CHESSIE CORPORATION

Filed and recorded with the Interstate Commerce Commxssxon on
November 7. 1980. at 2:35 p.m.. Recordatior Nu—br=- 127774 nayren--~+ -- -



SUPPLEMENTAL AGREEMENT, dated as of October 30, 1980, by and
among FRUIT GROWERS EXPRESS COMPANY, a Delaware corporation, and THE
CHESSIE CORPORATION, a Delaware corporation, (both referred to herein as
"Builders" or Assignors"), THE BALTIMORE AND OHIO RAILROAD COMPANY, a
Maryland corporation (the "Railroad"), and MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent, a Maryland corporation (referred to herein as the
"Agent" or the "Assignee"). The Supplemental Agreement is a supplement to the
Conditional Sale Agreement dated as of September 15, 1980 (the "CSA") between each
of the Builders and the Railroad, and the Agreement and Assignment dated as of
September 15, 1980 among Mercantile-Safe Deposit and Trust Company, acting as
Agent under Finance Agreement dated as of September 15, 1980 (said Agent, so
acting, being hereinafter called the "Assignee"), and Fruit Growers Express Company
and The Chessie Corporation.

WHEREAS, the Builders and the Railroad entered into the Conditional Sale
Agreement dated as of September 15, 1980 (the "CSA"), providing for the construction
and sale by the Builders to the Railroad of certain railroad equipment therein
specified; and

WHEREAS, the Agent, as Assignee, and the Buiiders, as Assignors, entered
into an Agreement and Assignment dated as of September 15, 1980, wherein the
Assignors assigned, transferred, and set over to the Assignee, its successors and
assigns all right, title and interest of each of the Assignors into each unit of railroad
equipment and in and into the CSA, as more fully described in said Agreement and
Assignment; and

WHEREAS, the parties to this CSA wish to amend Schedule B to the CSA.

NOW, THEREFORE, in consideration of the mutual promises, covenants
and agreements hereinafter set forth, the parties hereto do hereby agree:

FIRST: The listing of road numbers on Schedule B to CSA of the 50 Bay
Window: Cabooses, manufactured by Fruit Growers Express Company, shall be changed
to read as follows:

"B&O 904036 and B&O 904045 to 904093, inclusive." /

SECOND: The parties hereto agree that all rights of the Builders, as
Assignors, under the CSA as amended by this Supplemental Agreement shall be
assigned, transferred and set over to the Agent, as Assignee, under all of the same
terms and conditions contained in the Agreement and Assignment dated as of
September 15, 1980.

THIRD: This Supplemental Agreement may be executed in any number of
counterparts, all of which together shall constitute a single instrument, but the
counterpart delivered to the Assignee shall be deemed to be the original, and all other
counterparts shall deemed to be duplicates thereof.
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"IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused this instrument to be executed in their respective corporate
names by their officers or other persons, thereunto duly authorized, and their
respective corporate seals to be hereunto affixed, duly attested, all as of the date first
above written.

THE BALTIMORE AND OHIO RAILROAD
COMPANY

(Corporate Seal) .

bY_ /s/R.W. Donnem
Senijor Vice President

- Attest:

/s/ Patricia J. Hunady
Corporate Secretary

FRUIT GROWERS EXPRESS
COMPANY

(Corporate Seal)

by/s/ c. s Hill
Xice-President

Attest:

/s/ R. W. Polster
Secretary

THE CHESSIE CORPORATION

(Corporate Seal)
by /s/ R.W. Donnem

Senior Vice President

Attest:

/s/ Patricia J. Hunady
Corporate Secretary




MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY

(Corporate Seal)
by /s/ R. E. Schreiber

Assistant Vice President

Attest:

/s/ F. H. Gilbert

Corporate Trust Officer



STATE OF OHIO )
) ss.
COUNTY OF CUYAHOGA )

On this 5th day of November, 1980, before me personally appeared R. W.
Donnem, to me personally known, who, being by me duly sworn, says that he is Senior
Vice President of THE CHESSIE CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

/s/ Clara Masuga

CLARA MASUGA, Notary Public
State of Ohio - Cuyahoga County
My Commission Expires April 21, 1984

(NOTARIAL SEAL)

STATE OF MARYLAND )

S

SS.:
CITY OF BALTIMORE )

On this 6th day of November, 1980, before me personally appeared R. E.
Schreiber, to me personally known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[s/ Patricia A. Shilow
. Notary Public
My commission expires July 1, 1982

(NOTARIAL SEAL)



STATE OF OHIO ; ,
' §S.:
COUNTY OF CUYAHOGA )

On this sy day of November, 1980, before me personally appeared R. W.
Donnem, to me personally known, who, being by me duly sworn, says that he is a Senior
Vice President of THE BALTIMORE AND OHIO RAILROAD COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

/s/ Clara Masuga

CLARA MASUGA, Notary Public
State of Ohio - Cuyahoga County
My Commission Expires April 21, 1984

(NOTARIAL SEAL)

CITY OF WASHINGTON ;
SS.:
DISTRICT OF COLUMBIA )

On this day of November, 1980, before me personally appeared
C. S. Hill , to me personally known, who, being by me duly sworn, says that
he is a Miee President of THE FRUIT GROWERS EXPRESS COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

s/ Marsha G_Brooks

My commission expires March 31, 1984

(NOTARIAL SEAL)



